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Bruce G.Leto Act:
Stradley Ronon Stevens & Young, LLP Section:
bleto@stradley.com

Re: Franklin Resources,Inc. E I i
Incoming letter dated October 15,2014 dhility

Dear Mr. Leto:

This is in response to your letter datedOctober 15,2014 concerning the
shareholderproposal submitted to Franklin by Zevin Asset Management, LLC on behalf
of Ellen Sarkisian, the Christopher ReynoldsFoundation and CHE Trinity Health, Inc.
We also have received a letter from Zevin Asset Management,LLC dated
November 25,2014. Copies of all of the correspondenceon which this responseis based
will be madeavailable on our website at http:Hwww.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml.For your reference,a brief discussionof the Division's informal
proceduresregarding shareholderproposals is also available at the samewebsite address.

Sincerely,

Matt S.McNair
SpecialCounsel

Enclosure

cc: Sonia Kowal
Zevin Asset Management, LLC
sonia@zevin.com

StephenViederman
The Christopher Reynolds Foundation
s.viederman@gmail.com



December 1,2014

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Franklin Resources,Inc.
Incoming letter dated October 15,2014

The proposal requests that the board initiate a review of Franklin's proxy voting
policies andpractices, taking into account Franklin's own corporate responsibility and
environmental positions and the fiduciary and economic case for the shareholder
resolutions presented, and report the results of the review to investors.

There appears to be some basis for your view that Franklin may exclude the
proposal under rule 14a-8(i)(7), as relating to Franklin's ordinary businessoperations.
Accordingly, we will not recommend enforcement action to the Commission if Franklin
omits the proposal from its proxy materials in reliance on rule 14a-8(i)(7). In reaching
this position,we havenot foundit necessaryto addressthe alternative basesfor omission
upon which Franklin relies.

Sincerely,

Kim McManus

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Financebelieves that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholderproposal
under Rule 14a-8,the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, aswell
as any information furnished by the proponentor the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument asto whether or not activities
proposed to be taken would beviolative of the statute or rule involved. The receipt by the staff
of suchinformation, however, should not be construed as changing the staff's informal
proceduresandproxy review into a formal or adversaryprocedure.

It is important to note that the staff's and Commission's no-action responses to
Rule 14a-8(j) submissionsreflect only informal views. The determinations reached in these
no-action letters do not andcannot adjudicate the merits of a company's position with respect to
the proposal.Only a court such as aU.S.District Court can decidewhether a company is
obligated to include shareholdersproposalsin its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, doesnot preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.



Zevin Asset Management, LLC
PIONEERS IN SOCIALLY RESPONSIBLE INVESTING

November 25,2014

Via email: shareholderproposals@sec.gov

U.S.Securities and Exchange Commission
Division of Corporate Finance
Office of Chief Counsel
100 FStreet, NE
Washington, DC 20549

Re: Shareholder Proposal of Ellen Sarkisian at Franklin Resources

Dear Sir or Madam:

Zevin Asset Management submits this letter in reply to Franklin Resources (the "Company's) request
for determination allowing the exclusion of the shareholder proposal ("Proposal") submitted by our
client, Ellen Sarkisian, to the Company for inclusion in its 2015 proxy materials ("Proponent"). Unless
the context otherwise requires, references to the Company in this letter also refer to its subsidiaries.

The resolved clauseof the Proposal received by the Companyon September 23,2014 (attached in full)
reads:

Shareholders request the Board to initiate a review of Franklin Resources'
Proxy Voting policies and practices, taking into account Franklin
Resources'own corporate responsibility and environmental positions and
the fiduciary and economic casefor the shareholder resolutions presented.
The results of the review, conducted at reasonable cost, should be
reported to investors by March 2016.

The Request Letter to the Division dated October 15,2014 presents six bases for exclusion of the
Proposal under Rule 14a-8 under the Securities Exchange Act of 1934, as amended. This letter sets
forth responses to eachof the six bases for exclusion identified in the Request Letter and
demonstrates that the Proposal should not be excluded because the Company has not met its burden
under Rule 14a-8(g) to demonstrate that it is entitled to exclude the Proposal. For convenience of
reference, responses to the headings to those included in the Request Letter are discussed in the same
order.

As demonstrated below, the Company has failed to satisfy its burden of persuasion and should be
ordered to include the Proposal in its upcoming proxy statement.
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Zevin Asset Management, LLC
PIONEERS IN SOCIALLY RESPONSIBLE INVESTING

I.If implemented, the Proposal would not require the Company to take actions that the
Company lacks the power or authority to do, and therefore may not be excluded under Rule
14a-8(i)(6).

The Companyargues that the Company is merely a holding company, has no clients and does not
invest client assets,and therefore lacks the power and authority to undertake the actions requested
by the Proposal. This argument lacks merit for two reasons. First, the Proposal is directed to
investments made by both the Company and the funds managed by its subsidiaries. Second,the
argument ignores the legal and practical ability of a holding company to take actions that affect its
subsidiaries and the Company's approach to integrated management of its business. The Company
doescontrol its subsidiaries and operates their combined businesses as an integrated whole. It does
exercise investment discretion indirectly through management decisions and actions it takes as a
controlling stockholder of its subsidiaries.

The Companydescribes its business in its Annual Report on Form 10-K for the year ended
September 30, 2014, as follows, "Franklin Resources,Inc....is a holding company that, together with
its various subsidiaries ...,operates as Franklin Templeton Investments®." It goes on to state that
"We provide investment management and related services to investors in jurisdictions worldwide"
and "The investment funds that we manage have various investment objectives designed to meet the
needs and goals of different investors;" While stating that the Company is a holding company, the
entire description implicitly recognizes the integrated nature of the operations of the Company and
those of its subsidiaries. The Request Letter expressly recognizes on page 13 that the Company
adopted the United Nations' Principles for Responsible Investing (the "U.N.Principles"), which only
makes sense if it applies to its subsidiaries. The commitment to the U.N.Principles clearly involves
consideration of the actions of subsidiaries.

The nature of a parent/subsidiary relationship is such that the parent ultimately controls its
subsidiaries. It is entirely appropriate for a corporate parent company to engage in policy
governance of its subsidiaries. There is nothing to suggest that the relationship between the
Companyand its subsidiaries is any different; Quite to the contrary, the Company's description of
its business leads one to believe that the Company clearly has the power and authority to affect its
subsidiaries through equity ownership, policies and support services, and can cause or influence
those subsidiaries to take appropriate actions in response to the Proposal.

In this context, the argument made by the Company that "the Company and the Board have no power
or authority to review policies" is unduly formalistic and does not ring true. To permit the Company
to exclude the Proposal on the basis proposed would recognize a new basis for excluding a proposal
under Rule 14a-8(i)(6). An issuer would merely need to be organized as a holding company that
conducts business through its subsidiaries and argue that it doesnot engage directly in the business
relevant to the proposal. That could not be the manner Rule 14a-8(i)(6) was intended to be applied.

The Proposal should not be excluded under Rule 14a-8(i)(6). The Company does have the power and
authority to institute procedures that affect its subsidiaries.
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Zevin Asset Management, LLC
PIONEERS IN SOCIALLY RESPONSIBLE INVESTING

II.& III. The Company and its Board do not lack legal power and authority, and would not
violate federal law, in implementing the Proposal, which would not alter the advisory contracts
between the FTI Advisors and their clients nor be in violation of the FTI Advisors'legal and
fiduciary duties to their clients and the Proposal therefore may not be excluded under Rule
14a-8(i)(2) and Rule 14a-8(i)(6).

While stated as two separate reasons for exclusion, that of lack of power and authority and the
violation of federal law, the Company's argument here depends solely on whether implementation of
the Proposal would cause the Company to violate federal law, and I will respond to that issue only.

The essence of the Company's argument is that the Investment Advisers Act of1940, as amended,
imposes a fiduciary duty on its subsidiaries that serve as investment advisers to act in the best
interests of their clients and that the shareholders of the respective funds should vote on issues
relating to their investments rather than the stockholders of the investment advisers. As to the
fiduciary duties owed to clients, the Proposal doesnot require the Company to conform client voting
to any procedures required by the Proposal. First, the Proposal is a request to the Board to initiate a
review of the Company'sproxy voting policies and practices.

The resolved clause of the Proposal doesnot, by its terms, request or require certain voting policies or
procedures. The Proposal states the objective but not the details of what the policies or procedures
would contain.The Proposal anticipates that the Board would review the policies and procedures
referred to in the Proposal by taking into account the fiduciary duties owed by its subsidiaries under
federal law.The review envisioned does not expressly or implicitly imply an override of fiduciary
duties, but only an assessment of where things stand. The requested review asks for an assertion of
policy management - i.e.review and oversight of current policies and practices, not changes that
would violate fiduciary duties.

The Company recognized on page 13 of the Request Letter that its subsidiaries "may vote in favor of
those ESGproposals that they believe to have "significant economic benefits or implications" for
Clients, including the Fund and its shareholders." and the Request Letter doesnot suggest that the
foregoing actions violate federal law. Moreover, nothing in the Company's Request Letter suggests that
the Company's commitment to follow the U.N.Principles in any way causes the Company or its
subsidiaries to violate any fiduciary duties, notwithstanding the fact that the U.N.Principle 3 calls for
seeking appropriate disclosure on ESGissues and supporting shareholder initiatives and resolutions
promoting ESGdisclosure. The Company has already acknowledged the appropriateness of its
adopting the U.N.Principles and as stated above that its subsidiaries already take ESGissues into
consideration in its voting.

Since the Proposal would not cause the Company to violate law, it may not be excluded under Rule
14a-8(i)(2) or Rule 14a-8(i)(6).
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Zevin Asset Management, LLC
PIONEERS IN SOCIALLY RESPONSIBLE INVESTING

IV.The Proposal does not deal with matters related to ordinary business operations, and
therefore may not be excluded under Rule 14a-8(i)(7)

The Company argues that the Proposal deals with a matter of ordinary business. It bases this
claim on three premises: that the Proposal "relates to day to day management", that it "seeks to
micro-manage" and that the Proposal "relates to ordinary business issues". These arguments are
without substance especially given that this proposal deals with the issue of incongruence of the
Company's action with their publicly stated position on the significant policy issue of climate
change.The Company's endorsement of the U.N.Principles for Responsible Investment reflects a
public commitment to engage these issues as a fiduciary - this distinguishes the Proposal from the
ones previously excluded in the 2009 State Street decision. Since the Company has made this
commitment to follow the U.N.Principles, which includes a commitment to consider its proxy
voting practices' consistency with the Principles, this means that that Company has created a clear
nexus of its business to the issues of corporate responsibility and environment, issues which are
themselves a significant policy issue and therefore transcend ordinary business. Other arguments
have been raised by issuers in earlier related no-action requests and have been rejected by the
Staff.

V.The Proposal has not been substantially implemented by the Company and therefore may
not be excluded under Rule 14a-8(1)(10).

The Company claims that its subsidiaries already review the fiduciary and economic case for
shareholder proposals and consider ESGissues when relevant to making investment decisions. The
Company'scurrent proxy voting policy on issuesof sustainability is so general as to be meaningless. It
claims that it has already substantially implemented the Proposal. However the continuing record of
Company funds voting against the vast majority of resolutions that ask for greater transparency on
issuesof sustainability goes against the Company'sassertion that environmental factors can impact
shareholder value. The Company has not demonstrated that it has substantially implemented the
actions requested in the Proposal, or otherwise examined actions that it can take, consistent with its
and its subsidiaries' fiduciary duties as investment advisers, to address proxy voting on matters of
sustainability. It is clear that a more specific policy is needed.The Company has not, therefore,
substantially implemented the Proposal.

VI.The Proposal and the Supporting Statement do not contain false and misleading
statements, and therefore may not be excluded under Rule 14a-8(i)(3) and Rule 14a-9.

The Company claims that there are false and misleading statements in the Proposal. Each of these
statements is reasonable as explained below.

Because the Company doesnot vote proxies itself, the Supporting Statement clearly says that it is the
mutual funds that are overseen by Franklin Resources that disregard sustainability-themed
resolutions and are doing the actual voting.

With regard to the claim of exaggeration to the number of environmental and sustainability
resolutions that were voted, please find attached a spreadsheet that was compiled using the data
found on the SEC'sEdgar website using forms N-PX.The spreadsheet shows the fund name, the
issuer's name, the date of each issuer's annual general meeting, the name and issue of each
sustainability resolution as well as the vote by each of Franklin Resources' mutual funds as complied
from the N-PX forms.It clearly shows that 171 sustainability themed resolutions were voted on in
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Zevin Asset Management, LLC
PIONEERS IN SOCIALLY RESPONSIBLE INVESTING

2013 and 206 in 2012. The burden of proof is on the Company to show that the statements are false or
misleading - the spreadsheet clearly documents and substantiates the information within the
proposal.

The purpose and intent of the statements cited by the Company will be clearly understandable
by the Company'sstockholders in the manner in which they are intended and are not false and
misleading. Assuch, the Proposal should not be excluded under Rule 14a-(i)(3) or Rule 14a-9.

Summary

For the reasons submitted above,we maintain that the Company has failed to satisfy its burden of
persuasion that the Proposal is excludable. Accordingly, we respectfully ask that Staff decline to grant
the relief requested by the Company. I would be happy to meet with the Company's representatives
and to address any concerns of the Company or to make any changes to the Proposal deemed
appropriate by the Commission. We appreciate the opportunity to be of assistance in this matter.

The Proposal addresses an important issue of concern to shareholders. Numerous other mutual fund
companies such as DWS,GMO,Oppenheimer, Alliance Bernstein, Morgan Stanley, Wells Fargo have
excellent and detailed proxy voting policies and practices regarding sustainability resolutions. The
shareholders of Franklin Resource,Inc.deserve to be heard on this issue.Please reject their request
for your support in excluding the Proposal.

I would prefer (and hereby consent) to receive a copy of the Staffs response solely via email
(sonia(älzevin.com) if protocol permits. In the event that paper documents must be transmitted, they
canbe sent to the address below.

Thank you for your attention to this matter.

Sincerely,

Sonia Kowal
President

Zevin Asset Management, LLC
11 BeaconSt,suite 1125
Boston,MA 02108

Cc: Bruce Leto, Stradley Ronon Stevens & Young LLP(bleto@stradley.com)
Maria Gray, Franklin Resources (mgrav@frk.com)
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Franklin Resources is a respected leader in the financial services industry and hasstated publicly
that it understands how environmental, social, and governance (ESG)factors can affect companies
financially. On its website, the Company states ESGissues may affect the value of an investment.

As part of its fiduciary duty, Franklin Resources is responsible for voting proxies of companies in
which it holds stock on behalf of clients. However, its proxy voting record seems to ignore Franklin
Resources'stated position regarding the impact of key environmental factors on shareholder value.
A thoughtful fiduciary must carefully review the economic rationale for all proxy initiatives.

From its publicly available mutual fund voting record, Franklin Resources seemsto vote against
almost all shareholder resolutions on social, environmental and climate change matters, backing
management recommendations even when major proxy advisory services, such as ISS,support such
resolutions with a clear, economic rationale.

Investors around the world acknowledge the potential for climate change to affect long-term
business success.Pension funds, investment management firms and other investors with over $92
trillion in assets under management support the Carbon Disclosure Project, an initiative calling on
companies to disclose their greenhouse gasemissions and reduction plans.

In 2013, mutual funds overseen by Franklin Resources voted against 171 environmental
resolutions out of the 175 resolutions that were filed at companies facing a potential, significant
business impact from climate change. Many of the resolutions simply asked for more disclosure.
Franklin Resourcesvoted against almost 98% of these resolutions, in contrast to investment firms
such as DWS,Oppenheimer, andAllianceBernstein who supported the majority of them. In 2012,
the company's mutual funds voted against all 206 sustainability resolutions that came before it.
This voting record suggests that Franklin Templeton investments' funds disregard sustainability-
themed resolutions, assuming they have no impact on shareholder value. This is not a prudent or
responsible approach.

Ironically, Franklin Resourcesreports its own greenhouse gas emissions in its CDPresponse and
further describes the company's active role in addressing climate change.

We are disappointed that Franklin Resources'proxy voting record doesnot reflect the company's
own commitment to climate change,as well as other social and environmental factors with the
potential to impact long term shareholder value.When it comes to proxy voting, it appears that
Franklin Resources' practice contradicts its own statements that recognize the importance of ESG
factors in contributing to long term business success.

This is especially concerning because Franklin Templeton is a signatory of the UN Principles for
Responsible Investment. Principle 3 states "we will seek appropriate disclosure onESG issues by the
entities in which we invest" and"support shamholder initiatives and resolutions promoting ESG
disclosure".

Resolved;

Shareholders request the Board to initiate a review of Franklin Resources' Proxy Voting policies
and practices, taking into account Franklin Resources' own corporate responsibility and
environmental positions and the fiduciary and economic case for the shareholder resolutions

presented. The results of the review, conducted at reasonable cost,should be reported to investors
by March 2016.



Fund issuerName MeeUngDate ProposalTitle Vote Proposal Year Resolution Category

Franklin DynaTech Fund BARDCR INC/NJ/ 2012041g Sustainability Reporting AGAINST PrepareSustainability Report 2012 sustainability report

Franklin DynaTech Fund Motorola Solutions, ine. 20120430 SUPPLIERSTO PUSUSHANNUAL SUSTAINAg|UTY REP( AGAINST Encourage Suppliers to Produce Sustaina 2012 sustainabliity report

Franklin DynaTech Fund AMAZON COMINC 20120524 SHAREHOLDERPROPOSALREGARDINGAN ASSE55MEIAGAINST Report onclimate Change 2012 climate risk report

Franklin Growth Fund EMESSONELECTRICCO 20120207 5USTAINA6|LifY REPORTING AGAINST Report onSustainability 2012 sustainabliity report

Franklin Growth Fund EXXONMOBIL CORP 20120530 REPORTON NATURALGASPRODUCTION AGAINST Report on Hydraulic Fracturing Risks to C 2012 hydraulic fracturing

Franklin Growth Fund EXXONMOBIL CORP 20120530 GREENHOUsEGASEMISSIONSGOALS AGAINST Adopt Quantitative GHGGoalsfor Prode 2012 quantitative goals

Franklin Growth Fund SOUTHERNCO 20120523 Coal Combustion Byproducts Environmental Report AGAINST Report onCoal Combustion Waste Hagar 2012 coal combustion waste/coal mining

Franklin Growth Fund CHEVRONCORP 20120530 HYDRAUUCFRACTURING AGAINsT Report on HydrauSc Fracturing Risks to C 2012 hydraulic fracturing

Franklin Growth Fund CHEVRONCORP 20120530 ACCIDENTRISKOVERSIGHT AGAINST Report onAccident Risk Reduction Effort 2012 accident risk

FranklinGrowthFund CHEVRONCORP 20120530 SPECIALMEETINGS AGAINST AmendArticles/Bylaws/Charter-CaR5p 2012 speclaimeetings

Franklin Growth Fund CHEVRONCORP 20120S30 APPOtNTMENTOFAN INDEPENDENTDIRECTORWITH AGAINST Request Director Nominee with Environn 2012 sustainable govemance

Franklin Growth Fund DOMINION RESOURCESINCNA/ 2012050s PROVIDEA REPORTASSESSINGTHE BENEFITSFORVIRAGAINST Adopt Renewable Energy Production Got 2012 renewable energy/anergy efficient technology

Franklin Growth Fund DOMINION RESOURCESINCNA/ 20120508 PROVIDEA REPORTON POUCYOPflONSTO ENCOURMAGAINST Report on Encouraging Customer Useof 2012 renewable energy/energy efRclent technology

Franklin Growth Fund DOMINION RESOURCESINCNA/ 2012050B PROVIDEA REPORTONIMPACTOF PLANTCLOSURESi AGAINST Reporton Plant Closures 2012 plant closures

Franklin Growth Fund DOMINION RESOURCESINCNA/ 20120508 PROVIDEA REPORTASSES5tNGDOMINION's USEOF CAGAINST Report on Coal Use from Mountaintop R. 2012 mountaintop removal coal mining

Franklin Growth Fund DOMINION REsOURCESINCNA/ 2012050g PROVIDEA REPORTON IMPACTAND RISKSOFINCREAAGAINST Report on impacts and Risksof Natural G 2012 hydraulic fracturing

Franklin Growth Fund OCCIDENTALPETROLEUMCORP/DE/ 20120504 REQUIRED NOMINATION OF DIRECTORWITH ENVIRO1AGAINST Request Director Nominee with Environn 2012 sustainable governance

Franklin Growth Fund FREEPORTMCMORANCOPPER& GOLDINC 20120614 Nominate Board Candidate with Environmental Expert AGAINST Request Dimator Nominee with Envimnn 2012 sustainable govemance

Franklin Growth Fund DTEENERGYCO 20120503 GREENHOUSEGASEMISSIONS AGAINST Adopt Quantitative Goals for GHGand Oi 2012 emissions mduction

Franklin Growth Fund AMAZON COM INC 20120524 SHAREHOLDERPROPOSALREGAROINGAN ASSESSMEI AGAINST Report on Climate Change 2012 climate risk report

Franklin Growth Fund FIRSTENERGYCORP 20120515 Report on Coal Combustion Waste AGAIN5T Report on Coal Combustion Waste Hamar 2012 coal combustion waste/coal mining

Franklin Growth Fund FIRSTENERGYCORP 20120515 Report onCoal-related Costs and Risks AGAINST Report on Plansto Reduce Coal-Related t 2012 financial risk

Franklin Growth Fund CONOCOPHILLIPs 20120509 Greenhouse Gas Reduction Targets AGAINST Adopt Quantitative GHGGoals for Prod4Þ 2012 quantitative goals

Franklin Growth Fund DukeEnergy CORP 20120503 FINANCIAL RISKS OFCONTINUED REUANCEON COAL AGAINST Reporton Financlai Risks of Coal Reliance 2012 financial risk

Franklin Utattles Fund SOUTHERNCO 20120523 Coal Combustion Byproducts Environmental Report AGAINST Report on Coal Combustion Weste Hamar 2012 Coal combustion waste/coal mining

Franklin Utilltles Fund DOMINIONRESOURCESINCNA/ 20120508 PROVIDE AREPORTASSESSINGTHE BENEFITSFORVIR AGAINST Adopt Renewable EnergyProduction Gol 2012 renewable energy/energy efficiant technology

Franklin UtRitles Fund DOMINION RESOURCESINCNA/ 20120508 PROVIDEAREPORTON POUCYOPTIONSTO ENCOURMAGAINST Report on Encouraging Customer Use of 2012 renswable energy/energy efficient technology

Franklin UtBitles Fund DOMINION RESOURCESINCNA/ 20120508 PROVIDEAREPORTON IMPACT OF PLANTCLO$URES:AGAINST Report on PlantClosmes 2012 plant closures

Franklin UtElties Fund DOMINION RESOURCESINCNA/ 2012050g PROVIDEAREPORTASSESSINGDOMINION'SUSE OFCAGAINST Reporton Coal Use from Mountalatop Re 2012 mountaintop removal coal mining

Franklin Utilities Fund DOMINION RESOURCESINCNA/ 20120508 PROVIDEAREPORTON IMPACT AND RISKSOF INCREAAGAINST Report on impacts and Risksof Natural G 2012 hydraulic fracturing

Franklin Utilities Fund DTEENERGYCO 20120503 GREENHOUSEGASEMISSIONS AGAINST Adopt Quantitative Goals for GHGand 01 2012 emissions reduction

FranklinUtilitiesFund FIRSTENERGYCORP 20120515 ReportonCoalCombustionWaste AGAINST ReportonCoalCombustionWasteHamar 2012 coalcombustionwaste/coalmining

Franklin Utdities Fund FIRSTENERGYCORP 20120515 Report on Coal-related Costs and Risks AGAINST Report on Plansto Raduce Coal-Related i 2012 financial risk

Franklin UtHitles Fund CLECOCORP 20120427 Sustainability Report AGAINST PrepareSustainabliity Report 2012 sustainability report

Franklin UtHitles Fund Duke Energy CORP 20120503 FINANCIALRISKSOF CONTINUEDRELIANCEON COAL AGAINST Reporton Financial Risksof CoatRelianct 2012 financini risk

Templeton Foreign Fund CHEVRONCORP 20120530 HYDRAULICFRACfURING AGAINST Report onHydraulic Fracturing Risksto C 2012 hydraulic fracturing

Templeton Foreign Fund CHEVRONCORP 20120530 ACCIDENT RISKOVERSIGHT AGAINST Report onAccident RiskReduction (Nort 2012 accident risk

TempletonForeignFund CHEVRONCORP 20120530 SPECIALMEETINGS AGAINST AmendArticles/Bylaws/Charter-Cat5p 2012 specialmeetings

Templeton Foreign Fund CHEVRONCORP 20120530 APPOINTMENTOFAN INDEPENDENTDIRECTORWITH AGAINST Request Director Nominee with Environn 2012 sustainable governance

Templeton Foreign Fund HOME DEPOTINC 20120517 STORMWATERMANAGEMENT POLICy AGAINST Adopt Storm Water Run-oN Managemen 2012 water risk

Franklin Rising DMdends Fund EXXONMOBILCORP 20120530 REPORTON NATURALGASPRODUCl10N AGAINST Report on Hydraulic Fracturing Risksto C 2012 hydraulic fracturing

Frankila Rising DMdends Fund EXXONMOBILCORP 20120530 GREENHOUSEGASEMISSIONSGOALS AGAINST Adopt Quantitative GHGGoals for Produ. 2012 quantitative goals

Franklin Rising DMdends Fund CHEVRONCORP 20120530 HYDRAUUCFRACTURING AGAINST Report on Hydraulic Fracturing Alsks to C 2012 hydraulic fracturing

Franklin RisingOlvidends Fund CHEVRONCORP 20120530 ACCIDENTRISKOVERSIGHT AGAINST Report on Accident Risk Reduction Effort 2012 accident risk

Franklin RisingOlvidends Fund CHEVRONCORP 20120530 SPECIAL MEETINGS AGAIN5T Amend Articles/Bylaws/Charter - Call Sp 2012 special meetings



Franklin RisingDMdends Fund CHEVRONCORP 20120530 APPOINTMENTOFAN INDEPENDENTDIRECTORWITH AGAINST Request Director Nominee with Environn 2012 sustainable govemance

Templeton Growth Fund, lac. CHEVRONCORP 20120530 HYDRAUUCFRACTURING AGAINST Report on Hydraulic Fractudag Risksto C 2012 hydraulle fractudng

Templeton Growth Fund, Inc. CHEVRONCORP 20120$30 ACCIDENTRISKOVERSIGHT AGAINST Report onAccident RiskRaduction Effort 2012 accident risk

TempletonGrowthFund,Inc. CHEVRONCORP 20120530 SPECIALMEETINGS AGAINST AmendArticles/Bylaws/Charter-Call5p 2012 speclalmeetings

Templeton Growth Fund, Inc. CHEVRONCORP 20120530 APPOINTMENTOFAN INDEPENDENTDIRECTORWFTHAGAINST Request Director Nominee with Environn 2012 sustainable govemance

Franklin BalancedFund EMERSONELECTRICCO 20120207 5U5TAINABIUTy REPORT1NG AGAINST Reporton Sustainability 2012 sustainabuity report

FranklinBalancedFund CHEVRONCORP 20120530 HYDRAUUCFRACTURING AGAINST ReportonHydraulicFracturingRiskstoC 2012 hydraulicfractudng

Franklin BalancedFund CHEVRONCORP 20120530 ACCIDENTRISKOVER5lGMT AGAINST Report onAccident RiskReduction Effort 2012 accident thk

Franklin BalancedFund CHEVRONCORP 20120530 5PECIAL MEETINGS AGAINST Amend Articles/Bylaws/Charter - CallSp 2012 special meetings

Franklin satanced Fund CHEVRONCORP 20120530 APPOINTMENTOF AN INDEPENDENTDIRECTORWITH AGAINST RequestDhector Nominee with Environn 2012 sustainable lovemance

Franklin 8atanced Fund DOMINION RESOURCESINCNA/ 20120508 PROVIDEA REPORTASSESSINGTHEBENEFITSFORVIRAGAINST Adopt Renewable EnergyProduction Gor 2012 renewable energy/energy efficient technology

Franklin Satanced Fund DOMINIONRESOURCESINCNA/ 20120508 PROVIDEA REPORTON POUCYOPTIONSTO ENCOURAAGAINST Report on EncouragingCustomer Use of 2012 renewable energy/energy eNicient technology

Franklin Balanced Fund DOMINIONRESOURCESINCNA/ 2012050s PROVIDEA REPORTON IMPACTOF PLANTCLOSURESi AGAINST Reporton PlantClosures 2012 plant closures

Franklin salanced Fund DOMINION RESOURCESINCNA/ 20120508 PROVIDEA REPORTASSESSINGDOMINION'S USE OFCAGAINST Reporton CoalUsefromMountaintop R. 2012 mountaintop removal coal mining

Franklin Balanced Fund DOMINION RESOURCESINCNA/ 20120508 PROVIDEA REPORTON IMPACTAND RISKSOF INCREAAGAINST Reporton impacts and Risksof Natural G 2012 hydraulle fracturing

Franklin satanced Fund FREEPORTMCMORAN COPPER& GOLDINC 20120614 Nominate BoardCandidate wRh Environmental Expert AGAINST RequestDirector Nominee with Envimna 2012 sustainable govemance

Franklin Balanced Fund CONOCOPHILUPS 20120509 Greenhouse GasReductton Targets AGAINST Adopt Quantitative GHG Goats for Prodo 2012 quantitative goals

Franklin Equity income Fund EMERSONELECTRICCO 20120207 SUSTAINABiUTYREPORTING AGAINST Reporton Sustainability 2012 sustainability report

Franklin Equity income Fund EBON MOSIL CORP 20120530 REPORTON NATURALGASPRODUCTION AGAINST Report on Hydraulic Fracturing Risks to C 2012 hydraulle fracturing

Franklin Equity income Fund EDON MOBIL CORP 20120530 GREENHOUSEGASEMISSIONSGOALS AGAINST Adopt Quantitative GHGGoals for Prodo 2012 quantitative goals

Franklin Equity income Fund SOUTHERNCO 20120523 Coal Combustion Byproducts Environmental Report AGAINST Report on Coal Combustion Waste Hazar 2012 coal combustion waste/coal mining

Franklin Equity lacome Fund CHEVRONCORP 20120530 HYDRAUUCFRACTURING AGAINsT Report onHydraulic Fracturing Risks to C 2012 hydraulic fracturing

Franklin Equhy lacome Fund CHEVRONCORP 20120530 ACCIDENTRISKOVERSIGHT AGAINST Reporton Accident RiskReduction Effort 2012 accident risk

Franklin Equity income Fund CHEVRONCORP 20120530 SPECIALMEETINGS AGAINST Amend Articles/Bylaws/Charter - Call Sp 2012 special meetings

Franklin Equity income Fund CHEVRONCORP 20120530 APPOINTMENTOFAN INDEPENDENT DIRECTORWITH AGAINST Request Director Nominee with Environn 2012 sustainable govemance

Franklin Equity income Fund FREEPORTMCMORANCOPPER&GOLD INC 20120614 Nominate Board Candidate with Envkonmental Experi AGAINST RequestDirector Nominee with Envkonn 2012 sustainabia govemance

Franklin Equity Income Fund CONOCOPHILUPS 20120509 Greenhouse GasReduction Targets AGAINST Adopt Quantitative GHGGoals for Produ, 2012 quantitative goals

Franklin Real Retum Fund EBON MOSILCORP 20120530 REPORTON NATURALGASPRODUCTION AGAINST Report on Hydraulle Fracturing Risks toC 2012 hydraulle fracturing

Franklin Real Retum Fund EBON MOSILCORP 20120530 GREENHOUSEGASEMISSIONSGOALS AGAIN5T Adopt Quantitative GHGGoals for Produs 2012 quantitative goals

Franklin Real Retum Fund CHEVRONCORP 20120$30 HYDRAUUCFRACTURING AGAINST Report on Hydraulic Fracturing Risks to C 2012 hydraulle fracturing

Franklin Real Retum Fund CHEVRONCORP 20120530 ACCIDENTRISKOVERSIGHT AGAINST Report on Accident RiskReduction Effort 2012 accident risk

Franklin Real Retum Fund CHEVRONCORP 20120530 SPECIALMEETINGS AGAINST Amend Articles/Sylaws/Charter - Call Sp 2012 special meetings

Franklin Real Retum Fund CHEVRONCORP 20120530 APPOINTMENTOFAN INDEPENDENTDIRECTORWITH AGAINST Request Director Nominee with Environn 2012 sustainablegevemance

Franklin Real Retum Fund OCCIDENTALPETROLEUMCORPJDE/ 20120504 REQUIREDNOMINATION OF DIRECTORWITH ENVIRoi AGAIN5T Request Director Nominee with Environn 2012 sustainable govemance

Franklin Real Retum Fund FREEPORTMCMORAN COPPER& GOLOINC 20120614 Nominate GoardCandidate with Environmental Experi AGAINST Request DhectorNominee with Environn 2012 sustainable govemance

Mutual BeaconFund KRAFTFOOD5tNC 20120523 Sustainable Forestry Report AGAINST Report onSupply Chain and Deforestatio 2012 sustainable forestry

FranklinUniversalTrust 50UTHERNCO 20120523 CoalCombustionByproductsEnvironmentalReport AGAINST ReportonCoalCombustionWasteHazar 2012 coalcombustionwaste/coalmining

Franklin Universal Trust DOMINION RESOURCESINC/VA/ 20120508 PROVIDEA REPORTASSESSINGTHESENEFET5FORVIRAGAINST Adopt Renewable Energy Production Got 2012 renewable energy/energy efficient technology

Franklin Universal Trust DOMINION RESOURCESINC/VA/ 20120508 PROVIDEA REPORTON POUCYOPTIONSTO ENCOURJAGAINST Reporton Encouraglag Customer Use of 2012 renewable energy/energy efficient technology

Franklin Universal Trust DOMINION RESOURCESINCNAI 20120508 PROVIDEA REPORTON IMPACTOF PLANTCLOSURESI AGAIN$T Reporton PlantClosures 2012 plant closures

Franklin Universal Trust DOMINION REsOURCESINC/VA/ 20120508 PROVIDEA REPORTA55E551NGDOMINION'S USEOF CAGAINST Reporton Coal Usefrom Mountalatop Re 2012 mountaintop removal coal mining

Franklin Universal Trust DOMINION RESOURCESINC/VA/ 20120508 PROVIDEA REPORTON IMPACTAND R15K5OF INCREAAGAINST Report on impacts andRisksof Natural G 2012 hydraulic fracturint

FranklinUniversalTrust FIRSTENERGYCORP 20120515 ReportonCoalcombustionWaste AGAINST ReportonCoalCombustionWasteHazar 2012 coalcombustionwaste/coalmining

Franklin Universal Trust FIRSTENERGYCORP 20120515 Report on Coal-related Costsand Risks AGAINST Report on Plansto Reduce Coal.Relatedt 2012 Rnancialrisk

Franklin Universal Trust Duke Energy CORP 20120503 FINANCIALR15K5OF CONTINUEDREUANCEON COAL AGAIN5T Report on Financial Risksof Coal Rollance 2012 Rnancial risk

FTVl?- Franklin FlexCap Growth Securitk EMERSONELECTRICCO 20120207 SUSTAINABIUTYREPORTING AGAINST Reporton Sustainability 2012 sustainability report



FTVIP •Franklin FlexCap Growth Securith CHEVRONCORP 20120530 HYDRAVUCFRACTURING AGAINST Reporton HydrauHeFracturing Risksto C 2012 hydraulic fracturing

FTVIP -Franklin FlexCap Growth secudtle CHEVRONCORP 20120530 ACCIDENTRISKOVERSIGHT AGAINST Report on Accident RiskReduction Effort 2012 accident risk

FTVIP- Franklin FlesCap Growth Securitk CHEVRONCORP 20120530 SPECIALMEETINGS AGAINST Amend Articles/8ylaws/Charter - CanSp 2012 special meetings

FTVIP.Franklin Flex Cap Growth Securitk CHEVRONCORP 20120530 APPOINTMENTOFAN INDEPENDENTDIRECTORWITH AGAINST Request Director Nominee with Environn 2012 sustainable governance

FTVIP .Franklin Flex CapGrowth Securith AMAZONCOM INC 20120524 SHAREHOLDERPROPOSALREGARDINGAN A55E55MEI AGAINST Report on Climate Change 2012 climate risk report

FTVIP- Franklin Global Real Estate Securit EQUlTyRESIDENTIAL 20120621 Sustainabnity Report Addressing Greenhouse Gas Emir AGAINST Prepare Sustainabnity Report 2012 sustainability report

FTVIP•FrankNnGlobalRealEstateSecurit AVALON8AYCOMMUNfTIESINC 20120523 SustainabilityReport AGAINST PrepareSustainabnityReport 2012 sustainablHtyreport

FTVlP.FranklinGrowthandincomeSecuEMERSONELECTRICCO 20120207 SUSTAINABIUTÝREPORTING AGAINST Reporton5ustainabluty 2012 sustainabDityreport

FTVIP-Franklin Growth and income secu EXXONMOBIL CORP 20120530 REPORTON NATURALGASPRODUCTION AGAINST Reporton HydrauHcFracturing Risksto C 2012 hydraulle fracturing

FTVIP- Franklin Growth and income SecuEXXONMOBIL CORP 20120530 GREENHOUSEGASEMISSIONSGOALS AGAINST Adopt Quantitative GHGGoals for Prodo 2012 quantitative goals

FlVIP - Franklin Growth and Income secuSOUTHERNCO 20120523 Coal Combustion Byproducts Environmental Report AGAINST Report on CoalCombustion Waste Hazar 2012 coal combustion waste/coal mining

FTVIP- Franklin Growth and Income SecuCHEVRONCORP 20120530 HyDRAUllC FRACTURING AGAINST Report on Hydraulic Fracturing Risksto C 2012 hydraulle fracturing

FTVIP- Franklin Growth andincome secuCHEVRONCORP 20120530 ACCIDENTRISKOVERSIGHT AGAINST Report on Accident RiskReduction Effort 2012 accident risk

FTVlP- Franklin Growth and income secu CHEVRONCORP 20120530 SPEGALMEETINGS AGAINST Amend Articles/Bylaws/Charter - Call5p 2012 special meetings

FTylP.Franklin Growth and income SecuCHEVRONCORP 20120530 APPOINTMENTOFAN INDEPENDENTDIRECTORWfTH AGAINST RequestDirector Nominetwith Environn 2012 sustainable govemance

FTVIP- Franklin Growth and Income Secu FREEPORTMCMORAN COPPER& GOLDINC 20120614 Nominate Board Candidate with Environmental Expert AGAINST RequestDirector Nominee with Environn 2012 sustainable govemance

FTVIP - Franklin Growth and Income SecuCONOCOPHILLIPS 20120509 Greenhouse Gas Reduction Targets AGAINST Adopt Quantitative GHGGoalsfor Prode 2012 quantitative goals

FTVIP.Franklin income Securities Fund EXXONMOBli CORP 20120530 REPORTON NATURALGASPRODUCTION AGAINST Report on HydrauUcFracturing Risks to C 2012 hydraulle fracturing

FTVIP.Franklin income Securities Fund EXXONMOSIL CORP 20120530 GREENHOUSEGASEMISSIONSGOALS AGAINST Adopt Quantitative GHGGoalsfor Prode 2012 quantitative goals

FTVIP.Franklin income Securities Fund SOUTHERNCO 20120523 Coal Combustion Byproducts Environmental Report AGAINST Report on Coal Combustion Waste Hazar 2012 coal combustion waste/coal minlag

FTVIP.Franklin lacome Securities Fund CHEVRONCORP 20120530 HYDRAUUCFRACTURING AGAINST Report on Hydraulic Fracturing Risks to C 2012 hydraulic fracturing

FTVIP - Franklin income Securities Fund CHEVRONCORP 20120530 ACODENTRISK OVER5lGHT AGAINST Report on Accident RiskReduction Effort 2012 accident risk

FTVIP - Franklin tacome Securities Fund CHEVRONCORP 20120530 SPECIALMEETINGS AGAINST Amend Articles/Sylaws/Charter - Call 5p 2012 special meetings

FTVIP- FrankHnincome Securities Fund CHEVRONCORP 20120530 APPOINTMENTOFAN INDEPENDENTDIRECTORWITH AGAINST RequestDirector Nominee with Envkonn 2012 sustainable governance

FTVIP - Franklin income Securities Fund DOMINION RESOURCESINC/VA/ 20120508 PROVIDEA REPORTASSESSINGTHEBENEFITSFORVIR AGAINST Adopt Renewable EnergyProduction Gol 2012 renewable energy/energy efficient technology

FTVl? - Franklin income Securities Fund DOMlNION RESOURCESINC/VA/ 20120508 PROVIDEA REPORTON POLICYOPTIONSTO ENCOURSAGAINST Report on Encouraging Customer Useof 2012 renewable energy/energy efficient technology

FTVl? - FrankHnincome Securities Fund DOMINIONRESOURCESINC/VAI 20120508 PROVIDEA REPORTON IMPACTOF PLANTCLOSURESi AGAINST Reporton Plant Closures 2012 plant closures

FIVIP - FrankNnincome Seewitles Fund DOMIN2ONRESOURCESINC/VA/ 20120508 PROVIDEA REPORTASSESSINGDOMINION'SUSE OFC AGAINST Reporton Coal Use from Mountaintop Re 2012 mountaintop removal coal mining

FTVIP- Franklinincome Securities Fund DOMINION RESOURCESINC/VA/ 20120508 PROVIDEA REPORTON IMPACTAND RISKSOF INCREAAGAINST Reporton impacts and Rbksof Natural G 2012 hydraulie fracturing

FTVIP- Franklin income Securities Fund FREEPORTMCMORAN COPPER& GOLDINC 20120614 Nominate Board Candidate with Environmental Expert AGAINST RequestDirector Nominee with Environn 2012 sustainable governance

FTVIP- Franklin income Securities Fund FIRSTENERGYCORP 20120515 Report on Coal Combustion Weste AGAINST Report on Coal Combustion Waste Hazar 2012 coal combustion waste/coal mining

F1VIP- FrankNnincome Securities Fund FIRSTENERGVCORP 20120515 Report onCoal-related Costsand Risks AGAINST Report onPlansto Reduce Coal-Related ( 2012 financial risk

FTVIP.FranklinincomesecuritiesFund CONOCOPHiWPS 20120509 GreenhouseGasReductionTargets AGAINST AdoptQuantitativeGHGGoabforProde 2012 quantitativegoals

FTVIP.Franklin income Securities Fund Duke Energy CORP 20120503 FINANCIALRISKSOF CONTINUEDREUANCEON COAL AGAIN5T Reporton Financial Risksof Coal Rollance 2012 financial risk

FTVIP- Franklin Large CapGrowth Securit EMERSONELECTRICCO 20120207 SUSTAINABIUTYREPORTtNG AGAINST Reporton Sustainability 2012 sustainablHty report

FTVIP.FrankNnLargeCap Growth Escudt EXXONMOSIL CORP 20120530 REPORTON NATURALGASPRODUCTION AGAINST Report onHydraulic Fracturing Risksto C 2012 hydraulic fracturing

F1VIP - Franklin LargeCap Growth Securit EXXONMOBIL CORP 20120530 GREENHOUSEGASEMISSIONSGOAL5 AGAINST Adopt Quantitative GHGGoals for Prode 2012 quantitative goals

F1VIP - Frankila LargeCap Growth securit SOUTHERNCO 20120523 Coal Combustion Byproducts Environmentaf Report AGAINST Report on Coal Combustion Waste Hazar 2012 coal combustion waste/coal mining

FTVIP- Franklin LargeCap Growth secudi CHEVRONCORP 20120530 HYDRAUUCFRACTURING AGAINST Report on Hydraulic Fracturing Risksto C 2012 hydraulic fracturing

FTVIP - Franklin LargeCap Growth Secudt CHEVRONCORP 20120530 ACODENTRISKOVERSIGHT AGAINST Report on Accident RiskReduction Effort 2012 accident risk

FTVIP • Franklin LargeCap Growth Securft CHEVRONCORP 20120530 SPEGALMEETINGS AGAINST Amend Articles/Bylaws/Charter - Call5p 2012 speclai meetings

FTVIP - FrankNnLargeCap Growth Secudt CHEVRONCORP 20120530 APPOINTMENTOF AN INDEPENDENTDIRECTORWITH AGAINST RequestDirector Nominee with Environn 2012 sustainable govemance

FTVIP- FrankNnLargeCap Growth Securit AMA20N COM INC 20120524 SHAREHOLDERPROPOSALREGARDINGAN ASSESSMEIAGAINST Reporton Climate Change 2012 climate risk report

F1VIP.Franklin LargeCap Growth Secant CONOCOPHIWP5 20120509 Greenhouse GasReduction Targets AGAtNST Adopt Quantitative GHGGoals for Prode 2012 quantitative goals

FTVIP.Franklin LargeCap Value Securitie EXXONMOBli CORP 20120530 REPORTON NATURALGA5 PRODUCi10N AGAINST Report on Hydraulic Fractudng Risksto C 2012 hydraulic fracturing

FTVIP.Franklin LargeCap Value Secudtle EXXONMOBILCORP 20120530 GREENHOUSEGASEMISSIONSGOAL5 AGAINsT Adopt Quantitative GHGGoats for Produ. 2012 quantitative goals



FTVIP.Franklin Large Cap Value Securitie CHEVRONCORP 20120530 HYDRAUUCFRACftlRING AGAINST Report on Hydraulic Fracturing Risksto C 2012 hydraulle fracturing

F1VIP- Franklin Large Cap Value Securitie CHEVRONCORP 20120530 ACCIDENTRISKOVERSIGHT AGAINST Report on Accident RiskReduction ENort 2012 accident rbk

F1VIP-FranklintargeCapValueSecuritle CHEVRONCORP 20120530 SPECIALMEETINGS AGAINST AmendArticles/Bylaws/Charter-Call5p 2012 specialmeetings

FTylP.Franklin Large CapValue Securitie CHEVRONCORP 20120530 APPOINTMENTOFAN INDEPENDENTDIRECTORWITH AGAINST Request Director Nominee with Environn 2012 sustainable govemance

FTVIP•Franklin Large CapValue SecurlUs NOME DEPOTINC 20120517 STORMWATERMANAGEMENT POUCY AGAINST Adopt Storm Water Run-off Managemen 2012 water risk

FTVIP.Franklin Large CapValue Securitie OCCIDENTALPETRO1EUMCORP/DE/ 20120504 REQUIREDNOMINATION OF DIRECTORWITH ENVIROIAGAINST Request Director Nominee with Environn 2012 sustainable governance

FTVIP-FranklinLargeCapValue$ecuritte CONOCOPHILUPS 20120509 GreenhouseGasReductionTargets AGAINST AdoptQuantitativeGHGGoalsforProdia 2012 quantitativegoals

FTVIP - Franklin Rising DMdends SecuritieEXKONMOBILCORP 20120530 REPORTON NATURALGASPRODUCTION AGAINST Report on Hydraulic Fracturing Risksto C 2012 hydraulic fracturing

FTVIP.Franklin Rising DMdends Securitie EEKONMOBILCORP 20120530 GREENHOUSEGASEMISSIONSGOALS AGAINST Adopt Quantitative GMGGoalsfor Prode 2012 quantitative goats

FTVIP- Franklin Rising DMdends Securitie CHEVRONCORP 20120530 HYDRAUUCFRACTURING AGAINST Report on Hydraulic Fracturing Risksto C 2012 hydraulle fracturing

FTVIP - Franklin Rising DMdends Securitle CHEVRONCORP 20120530 ACCIDENTRINKOVERSIGHT AGAIN5T Reporton Accident Risk Reduction Effort 2012 occident risk

FTVIP.Franklin Alsing DMdends Securitie CHEVRONCORP 20120530 SPECIALMEETINGS AGAINST Amend Articles/Bylaws/Charter- Call5p 2012 special meetings

FTVIP- Franklin Rising DMdends Securitie CHEVRONCORP 20120530 APPOINTMENT OFAN INDEPENDENTDIRECTORWITH AGAINST RequestDirector Nominee with Environn 2012 sustainable gevarnance

FTVIP- FrankHn SmallCap Value Securitle GENTEXCORP 20120517 SUSTAINABluTYREPORT AGAINST PrepareSustainability Report 2012 sustainability report

FTVIP.Franklin SmallCap Value Securitie ARCHCOALINC 20120426 Environmental and Health Report on Appalachian Min AGAINST Report on Appalachlan Mining Environa 2012 water risk

FTVIP - Mutual5hares securities Fund ERAFTFOOOSINC 20120523 Sustainable Forestry Report AGAINST Report on Supply Chain and Deforestatie 2012 sustainable forestry

FTVl? - Templeton Growth Securities Fun.CHEVRONCORP 20120530 HYDRAUUCFRACTURING AGAINST Report on Hydraulic Fracturing Risks to C 2012 hydraulle fracturing

FTVIP.TempletonGrowthSecuritiesFun.CHEVRONCORP 20120530 ACCIDENTRISKOVERSIGHT AGAINST ReportonAccidentRiskReductionENort 2012 accidentrisk

FTVIP- Templeton Growth Securities Fuo CHEVRONCORP 20120530 5PECIALMEETINGS AGAINST Amend Articles/Bylaws/Charter - CallSp 2012 special meeting

FTVIP -Templeton Growth Securities Funi CHEVRONCORP 20120530 APPOINTMENTOF AN INDEPENDENTDIRECTORWITH AGAtNST RequestDhector Nominee with Environn 2012 sustainable govemance

FTVIP.Templeton Growth Securities Fun.KRAFTFOODSINC 20120523 Sustaineble Forestry Report AGAINST Reporton Supply Chain and Deforestatio 2012 sustainable forestry

Templeton Global Opportunities Trust HOMEDEPOTINC 20120517 STORMWATERMANAGEMENTPOUCY AGAINST Adopt Storm Water Run-off Managemen 2012 water risk

TIF .Emerging Markets 5edes CHEVRONCORP 20120530 HYDRAUUCFRACrURING AGAINST Report on Hydraulle Fracturing Risks to C 2012 hydraulle fracturing

TIF- Emerging Markets Sedes CHEVRONCORP 20120530 ACCIDENTRISKOVERSIGHT AGAINST Report on Accident RiskReduction ENort 2012 accident risk

TIF.Emerging Markets Sedes CHEVRONCORP 20120530 SPECIALMEETINGS AGAINST Amend Articles/Bylaws/Charter- Call Sp 2012 special meetlags

TIF - Emerging Markets Series CHEVRONCORP 20120530 APPOINTMENTOF AN INDEPENDENTDIRECTORWITH AGAINST Request Director Nominee with Environn 2012 sustainable govemance

TIF- Emerging Markets Series HOME DEPOTINC 20120517 STORMWATERMANAGEMENTPOUCY AGAINST Adopt StormWater Run.offManagemen 2012 water risk

FranklinFlexCapGrowthFund EMERSONELECTRICCO 20120207 SUSTAINABIUTYREPORTING AGAtNST Reporton5ustainabnity 2012 sustainabilityreport

Franklin FlexCap Growth Fund CHEVRONCORP 20120530 HYDRAUUCFRACTURING AGAINST Reporton Hydraulle Fracturing Risks to C 2012 hydraulle fracturing

Franklin Flex CapGrowth Fund CHEVRONCORP 20120530 ACCIDENTRISK OVERSIGHT AGAINST Reporton Accident Risk Reduction Effort 2012 accident risk

FranklinFlexCapGrowthFund CHEVRONCORP 20120530 SPECIALMEETINGS AGAINST AmendArticles/Bylaws/Charter-CallSp 2012 speclaimeetings

Franklin FlexCap Growth Fund CHEVRONCORP 20120530 APPOINTMENTOFAN INDEPENDENTDIRECTORWITH AGAINST Request Director Nominee with Environn 2012 sustainable govemance

Franklin FlexCap Growth Fund AMAZONCOM INC 20120524 SHAREHOLDERPROPOSALREGARDINGAN ASSESSMEI AGAINST Reporton Climate Change 2012 climate risk report

Franklin Growth Opportunities Fund AMAZONCOM INC 20120524 SHAREMOtDERPROPOsALREGARDINGAN A55E55MEIAGAINST Report onClimate Change 2012 climate risk report

Franklin Natural Resources Fund EXXONMOSE CORP 20120530 REPORTON NATURALGASPRODUCT10N AGAINST Report on Hydraulic Fracturing Risks to C 2012 hydraulic fracturing

Franklin Natural Resources Fund EXXONMOSE CORP 20120530 GREENHOUSEGASEMISSIONSGOALS AGAINST Adopt Quantitative GHGGoals for Produ. 2012 quantitative goals

Franklin Natural Resources Fund CHEVRONCORP 20120530 HYDRAUUCFRACTilRING AGAINST Report on Hydraulle Fracturing Risks to C 2012 hydraulic fracturing

Franklin Natural Resources Fund CHEVRONCORP 20120530 ACCIDENTRISKOVERSIGHT AGAINST Report on Accident RiskReduction Effort 2012 accident risk

Franklin Natural Resources Fund CHEVRONCORP 20120530 SPECIALMEETINGS AGAINST Amend Articles/Bylaws/Charter - Call 5p 2012 special meetings

Franklin Natural Resources Fund CHEVRONCORP 20120530 APPOINTMENTOFAN INDEPENDENTDIRECTORWITH AGAINST Request Dhector Nominee with Environn 2012 sustainable govemance

Franklin Natural Resources Fund OCCIDENTALPETROLEUMCORP/DE/ 20120504 REQUIREDNOMINATION OF DIRECTORWITH ENVIROIAGAINST Request Olrector Nominee with Environn 2012 sustainable govemance

Franklin Natural Resources Fund FREEPORTMCMORANCOPPER& GOLD INC 20120614 Nominate Board Candidate with Environmental ExpertAGAtNST Request Dhector Nominee with Environn 2012 sustainable govemance

Franklin Natural Resources Fund CONOCOPHILLIPS 20120509 Greenhouse Gas Reduction Targets AGAINST Adopt Quantitative GHGGoals for Prode 2012 quantitative goals

Franklin Templeton Global Allocation Fun EMERSONELECTRICCO 20120207 SUSTAINABIUTVREPORTING AGAINST Report on Sustainability 2012 sustainability report

Franklin Templeton Global Allocation Fun CHEVRONCORP 20120530 HYDRAUUCFRACTURING AGAINST Reporton Hydraulic Fracturing Risks to C 2012 hydraulle fracturing

Franklin Templeton Global Allocation Fun CHEVRONCORP 20120530 ACCIDENTRISKOVERSIGHT AGAINST Report on Accident RiskReduction Effort 2012 occident risk



Franklin Templeton Global Allocation Fun CHEVRONCORP 20120530 SPECIALMEETINGS AGAINST Amend Articles/Sylaws/Charter -Call Sp 2012 special meetings

Franklin Templeton GlobalAllocation Fun CHEVRONCORP 20120530 APPOINTMENTOFAN INDEPENDENTDIRECTORWITH AGAINsT Request Director Nominee with Environn 2012 sustainable governance

Franklin Templeton GlobalAlbcation Fun AMAZONCOM INC 20120524 SHAREHOLDERPROPOSALREGARDINGAN ASSESSMEIAGAINST Report on Climate Change 2012 tilmate risk report

Franklin Templeton GlobalAllocation Fun KRAFTFOODSINC 20120523 Sustainable Forestry Report AGAINST Report on Supply Chain and Deforestatie 2012 sustainable forestry

Franklin World Perspectives Fund EMERSONELECTRICCO 20120207 SUSTAINABILITYREPORTING AGAINST Reporton Sustalnability 2012 sustainsbuity report

Franklin WorM Perspectives Fund CHEVRONCORP 20120530 HyDRAUUCFRACTURING AGAINST Reporton Hydraulle Fracturlag Risksto C 2012 hydrautic fracturing

Franklin Warid Perspectives Fund CHEVRONCORP 20120530 ACODENTRISKOVERSIGHT AGAINST Report on Accident Rbk Reductlen Effort 2012 accident risk

Franklin World Perspectives Fund CHEVRONCORP 20120550 SPECIALMEETINGS AGAINST Amend Articles/Bylaws/Charter - Call5p 2012 special meetings

Franklin World PerspectivesFund CHEVRONCORP 20120530 APPOINTMENTOF AN INDEPENDENTDIRECTORWITH AGAINST RequestDirector Nominee with Environn 2012 sustainable govemance

Franklin World Perspectives Fund AMAZON COMINC 20120524 SHAREHOLDERPROPOSALREGARDINGAN ASSESSMEIAGAINST Report on Olmate Change 2012 cNmate risk report

FrankHnReal Estate Securttles Trust EQUITYRESIDENTIAL 20120621 SustainabDityReport Addressing Greenhouse Gas Emh AGAINST PrepareSustainability Report 2012 sustainabnity report

Franklin Real Estate Securities Trust AVALONSAYCOMMUNITIESINC 20120523 Sustainabully Report AGAINST PrepareSustainability Report 2012 sustainabuity report

TempletonAsianGrowthFund CHEVRONCORP 20120530 HYDRAUUCFRACTURING AGAINST ReportonHydraulicFracturingRiskstoC 2012 hydraulicfracturing

Templeton AsianGrowth Fund CHEVRONCORP 20120530 ACODENTRISKOVERSIGHT AGAINST Report on Accident Rbk Reduction Effort 2012 accident risk

Templeton AslanGrowth Fund CHEVRONCORP 20120530 SPECIALMEETINGS AGAINST Amend Articles/Bylaws/Charter - Call 5p 2012 special meetings

Templeton AsianGrowth Fund CHEVRONCORP 20120530 APPOINTMENTOFAN INDEPENDENTDIRECTORWITH AGAINST RequestDirector Nominee with Environn 2012 sustainable govemance

Templeton Asian Growth Fund HOME DEPOTINC 20120517 STORMWATERMANAGEMENT POUCY AGAINST Adopt Storm Water Run-off Managemen 2012 water risk

Franklin Global Real Estata Fund EQUITYRESIDENTIAL 20120621 Sustainabluty Report Addressing Greenhouse Gas Emb AGAINST PrepareSustainability Report 2012 sustainabuity report

Franklin Global Real Estate Fund AVALONBAYCOMMUNiflES INC 20120525 Sustainability Report AGAIN5T PrepareSustainability Report 2012 sustainabuity report

Franklin LargeCap Equity Fund EMERSONELECTRICCO 20120207 SUSTAINABluTYREPORTING AGAINST Report on SustainabDity 2012 sustainabuity report

Franklin LargeCap Equity Fund EXXONMOBILCORP 20120530 REPORTONNATURALGA5 PRODUCTION AGAINST Report on Hydraulle Fracturing Risks to C 2012 hydraulle fracturing

Franklin LargeCap Equity Fund EXMONMOBILCORP 20120530 GREENHOUSEGASEMISSIONSGOALS AGAINST Adopt Quantitative GHG Goalsfor Prode 2012 quantitative goals

Franklin Large Cap Equity Fund AMAZONCOM INC 20120524 SHAREHOLDERPROPOSALREGARDINGAN A55E55MEI AGAINST lieport on climate Change 2012 cRmate risk report



Law Offices

Stradley Ronon StevenS & Young, LLP
Suite 2600

2005 Market Street

Philadelphia, PA 19103-7018
215.564.8000

October 15,2014

By email to shareholderproposals@sec.gov

U.S.Securities and Exchange Commission
Division of Corporate Finance
Office of Chief Counsel

100 F Street,N.E.
Washington,D.C.20549

Re: Franklin Resources, Inc.- Notice of Intent to Omit Shareholder Proposal from Proxy
Materials Pursuant to Rule 14a-8 Promulgated under the Securities Exchange Act of 1934,as
amended, and Request for No-Action Ruling

Ladies and Gentlemen:

We serveascounsel to Franklin Resources, Inc.,a Delaware corporation (the "Company"). Pursuant to
Rule 14a-8(j) under the Securities ExchangeAct of 1934,as amended (the "Exchange Act"), we hereby
notify the U.S.Securities andExchange Commission (the "Commission") of the Company's intention
to exclude a shareholderproposal (the "Proposal") from the proxy materials for the Company's 2015
Annual Meeting of Shareholders(the "2015Proxy Materials"). "Proposal" refers to the proposal
submitted by Zevin AssetManagement ("ZAM") on behalf of its client, Ellen Sarkisian(co-filed by
The Christopher Reynolds Foundation ("TCRF") andCHE Trinity Health, Inc. ("CHE"),collectively
with Ms.SarkisianandZAM, the "Proponent"), which readsasfollows:

Shareholdersrequestthe Board to initiate a review of Franklin Resources'Proxy Voting
policies andpractices, taking into account Franklin Resources'own corporate
responsibility andenvironmental positions and thefiduciary andeconomic casefor the
shareholderresolutions presented. The results of the review, conducted at reasonable
cost,should bereported to investors by March 2016.

The Companyasksthat the staff of the Division of Corporate Financeof the Commission (the "Stap")
not recommend to the Commission that any enforcement actionbe taken if the Company excludes the
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Proposalfrom its 2015 Proxy Materials for the reasons set forth below.

The Company received the Proposal from ZAM on September 23,2014 and from TCRF and CHE on
September24,2014.A copy of the Proposal, the supportingstatement (the "Supporting Statement"),
and related correspondence from the Proponentsareattached to this letter as Exhibit A.

A copy of this letter is being sent on this date to ZAM, TCRF and CHE, informing them of the
Company's intention to omit the Proposal from its 2015Proxy Materials. Pursuant to Rule 14a-8(j),
this letter is being submitted not less than 80days before the Company files its definitive 2015 Proxy
Materials with the Commission.

BACKGROUND

The Company is a holding company for a global investment management organization known as
Franklin Templeton Investments. It hasan extensive global presence, including offices in 35 countries
andclients in more than 150.Its common stock is listed on the New York Stock Exchange under the
ticker symbol BEN and is included in the Standard & Poor's 500*Index. Its businessis conducted
through its subsidiaries, including investment advisers (the "FTÏAdvisers") that are registered with the
Commissionunder the Investment Advisers Act of 1940,asamended (the "Advisers Act").

As global investment managers,the FTI Advisers are responsiblefor managing Clients' assets in light
of potential risks andopportunities in the market and in light of the investment objectives, policies and
restrictions specified by the Clients. A fundamentalpart of an investment adviser's role involves
voting sharesof companiesin which its Clients invest (the "Portfolio Companies"). "Clients" refers to
those investors or funds (including investment companies ("Funds") registered under the Investment
CompanyAct of 1940,asamended(the "1940Act")) to whom the FTI Advisers provide investment
management services. The Funds are independentcompanieswhose affairs are managed by a board of
directors/trustees,a majority of whom are not affiliated with the Company or the FTI Advisers, and
who haveretainedthe FTI Advisers to provide investment management services pursuant to advisory
contracts.

The Company itself is not a registered investment adviser,but rather a corporate holding company. As
such, it does not manage assets for Clients, nor does it vote any proxies on their behalf, andaccordingly
does not maintain any proxy voting policies at the Company level. Those functions are all undertaken
by the FTI Advisers, which maintain their own proxy voting policies that are administered by the Proxy
Group within Franklin Templeton Companies,LLC ("Proxy Group"), an affiliate andwholly owned
subsidiaryof the Company.

REASONS FOR EXCLUSION

The Proposalmay be omitted from the 2015 Proxy Materials because:

(I) if implemented,the Proposal would require the Company to take actions that the Company lacks the
power or authority to do becausethe Companyhas no proxy voting policies, and therefore may be
excludedunder Rule 14a-8(i)(6);
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(II) the Company and its Board (the "Board") lack legal power andauthority in implementing the
Proposalto alter the advisory contracts between the FTI Advisers and their Clients, and the Proposal
thereforemay be excluded under Rule 14a-8(i)(6);

(III) theCompany and its Board lack legal power and authority, andwould violate federal law, in
implementing the Proposal in violation of the FTI Advisers'legal and fiduciary duties to their Clients,
andthe Proposaltherefore may be excluded under Rule 14a-8(i)(2) and Rule 14a-8(i)(6);

(IV) the Proposaldealswith matters relating to the FTI Advisers' ordinary business operations,and
therefore may be excluded under Rule 14a-8(i)(7);

(V) to the extent that aspects of the Proposalare legally permissible, thoseaspects of the Proposalhave
been substantially implemented by the Company, and the Proposaltherefore may be excluded under
Rule 14a-8(i)(10); and

(VI) the Proposal contains false and misleading statements, and therefore may be excluded under Rule
14a-8(i)(3) and Rule 14a-9.

Eachof thesebasesfor exclusion is describedin greater detail below.

I. If implemented, the Proposal would require the Company to take actions that the Company
lacks the power or authority to do because the Company has no proxy voting policies, and
therefore may be excluded under Rule 14a-8(i)(6)

The Companymay exclude the Proposal under Rule 14a-8(i)(6) because it lacks the power and
authority to undertake the actions requested in the Proposal because the Company hasno proxy voting
policies for the Board to review andrevise.

TheProposal is directed to "Franklin Resources'Proxy Voting policies." The Company hasno proxy
voting policies,however, becauseasa holding company it hasno clients andvotes no proxies on their
behalf. The public filings of the Company, the FTI Advisers and the Fundsall make clear that the
Company is merely a holding company. For example, under Item 1 of the Company's 2013 Form 10-
K, the Companyclearly states: "Our businessis conducted through our subsidiaries,including those
registered with the United States Securities andExchangeCommission (the "SEC") as investment
advisers under the Investment Advisers Act of 1940,asamended(the "Advisers Act") .. .." Neither
the Companynor its Board can conduct a review of proxy voting policies that the Companydoesnot
have,and the Company and the Board therefore lack the power to conduct the review advocated by the
Proponent.

TheProponentbears the burden of submitting a Proposalthat is executable by the Company and its
Board. While it is true under Rule 14a-8(g) that "the burdenis on thecompany to demonstrate that it is
entitled to exclude a proposal," it is equally true that under Rule 14a-8(a),a shareholder proponent is
required to "state as clearly aspossible the courseof action that you believe the company should
follow.". If the requirement in Rule 14a-8(a) is to have any meaning,it should permit the Company to
excludethe Proposal under Rule 14a-8(i)(6), as it hasno power or authority to review policies that it
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doesnot have.

Based on the foregoing, the Proposal may be excluded under Rule 14a-8(i)(6) because the Company
hasno proxy voting policies for the Board to review andrevise.

II. The Company and its Board lack legal power and authority in implementing the Proposal to
alter the advisory contracts between the FTI Advisers and their Clients,and the Proposal may
therefore be excluded under Rule 14a-8(i)(6)

Assuming for the sake of argument that the Proposalshould be interpreted as applying to the proxy
voting policies of the FTI Advisers,'the Proposal seeks to alter the investment advisory contracts
between the FTI Advisers and their Clients, including the Funds. The Proposal requests that the
Board's review take into account "Franklin Resources'own corporate responsibility and environmental
positions andthe fiduciary andeconomic case for the shareholderresolutions presented." Further, the
allegations in the Supporting Statement,such asquestioning the propriety of Franklin Templeton
Investments' voting record on sustainability-themes resolutions,suggests that the Proponent expects
the Company to impose the findings of the Board's review on the FTI Advisers' proxy voting policies.
The proxies at issue,however, ultimately belong to the FTI Advisers' Clients, who have contractually
retained the FTI Advisers to manage their assets,and who have contractually delegated their proxy
voting authority to the FTI Advisers, basedin part on the FTI Advisers' publicly disclosedproxy
voting policies. The Company is not a party to those contracts,and the FTI Advisers may require
Client consentto impose these new terms. Accordingly, neither the Company, its stockholdersnor its
Boardhave the power or authority to impose theProposal's proxy voting criteria on a Client's
contractual delegationof proxy voting authority to the FTI Advisers, and therefore the Proposalmay be
excludedunder Rule 14a-8(i)(6).

As discussedin more detail in Section III below, investment advisersare fiduciaries in part because
they manage assets that belong to other people -in the present case,the securitiesof Portfolio
Companiesbelonging to FTI Advisers' Clients, including the Funds. Accordingly, investment advisers
that haveauthority to vote client securities are required to disclose the policies by which client
securitieswill be voted:

If you [i.e.,the investment adviser] have,or will accept,authority to vote client securities,
briefly describeyour voting policies and procedures,including those adopted pursuant to
SEC rule 206(4)-6. Describe whether (and, if so,how) your clients can direct your vote in
a particular solicitation. Describe how you address conflicts of interest between you and
your clients with respect to voting their securities. Describe how clients may obtain
information from you about how you voted their securities. Explain to clients that they

As discussedin Section I above, the Proposal is directed to the Company, which does not vote proxies for Clients and
maintains noproxy voting policies. Sections II through V assumefor the sake of argument that the Proposal pertains to the
proxy voting policiesof the FTI Advisers. Section VI alsoaddresseswhy this discrepancy gives rise to false and misleading
statements,which should alsobea basis for exclusion.
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may obtain a copy of your proxy voting policies and procedures upon request. Item
17(A) ofForm ADV Part II

Thesedisclosuresare required to be provided to the investment adviser's clients whenentering into an
advisory contract andupdated amendments must be provided to clients annually thereafter. See
Advisers Act Rule 204-3.

Similarly, if registered investment companies have delegated proxy voting authority to their investment
advisers,they are required to describe those proxy voting policies.For example, an open-end
investment company is required to describe in its Statement of Additional Information ("SAl")"any
policies andprocedures of the Fund's investment adviser...that the Fund uses,or that are usedon the
Fund's behalf, to determine how to vote proxies relating to portfolio securities." Form N-1A, Item
17(f).

In accordance with these requirements, the FTI Advisers describe their proxy voting policies in Part II
of their Form ADVs. Similarly, the FTI Advisers' proxy voting policies for the open-end Fundsare
summarized in the SAI of eachFund's registration statement under the 1940 Act (each,a "Registration
Statement"). Moreover, the boards of directors/trustees of the Funds, which are comprised of a
majority of directors/trustees who are not affiliated with the FTI Advisers, annually review andapprove
theFTI Advisers' proxy voting policies. Any material changesto those policies are also required to be
reported to the boards annually by the Funds' chief complianceofficer. See 1940Act Rule 38a-1(a)(3)
and(a)(4)(iii)(A). These legal disclosure andapproval requirements evidence the Commission's
recognitionof the role of proxy voting in thecontractual relationship between client andadviser.

The legalright to vote securities of Portfolio Companiesresidesin the first instancewith the Clients as
ownersof those securities, who contractually delegate proxy voting authority to the FTI Advisers under
their advisory contracts. See,e.g.,Adviser Proxy Voting Releaseat n.10(Rule 206(4)-6 applieseven
when the advisory contract is silent but the adviser's voting authority is implied by an overall
delegationof discretionary authority). The FTI Advisers' proxy voting policies thus constitute an
integral part of the investment management servicesthat the FTI Advisers provide to their Clients
under their advisory contracts, and are the basis upon which Clients (including the Fundsand their
boards)contractually agree to delegate proxy voting authority to the FTI Advisers. Any Client may
direct its FTI Adviser to vote proxies of Portfolio Companiesin accordancewith any criteria it chooses,
including how to vote on environmental, social andgovernance ("ESG"')shareholder proposals. In the
absence of specific direction from their Clients, however, the FTI Advisers and their Clients are
entitled to contractually rely on the FTI Advisers to vote the proxies of Portfolio Companies solely in
accordance with the FTI Advisers' disclosedproxy voting policies.

It can beinferred from the Supporting Statement that the Proponent's goal is to have the Board impose
thefindings of thereview that is the subjectof the Proposal on the FTI Advisers' proxy voting policies.
The Proposaltherefore seeksto override the contractual relationship between the FTI Advisers and
their Clients by substituting the Proposal's proxy voting criteria for those that were effectively selected
andapproved by the Clients in contracting with the FTI Advisers. The Clients, after all, only delegated
proxy voting authority to the FTI Advisers, not to the Company, and certainly not to the Company's
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stockholders. If implemented,the Proposalwould require the FTI Advisers to review their proxy
voting policies in accordance with the Proposal's criteria for review: "Franklin Resources' own
corporate responsibility and environmental positions andthe fiduciary and economic case for the
shareholderresolutions presented." As discussedin more detail in Sections III and IV below, this
standard,which takes into account Franklin Resources'own interests,is considerably different from
the current policy whereby the FTI Advisers' vote proxies solely in the best interests of their Clients.

The Company is not a party to the investment advisory contracts between the FTI Advisers and their
Clients, and therefore the Company hasno legal power or authority to unilaterally alter the terms of
thosecontracts. Moreover, substituting the Proposal'sproxy voting criteria for the FTI Advisers'
current proxy voting policies might so alter the reasonableexpectationsunder which Clients originally
delegatedproxy voting authority to the FTI Advisers that it could be deemed to constitute a material
amendment of the advisory contracts. See, e.g.,Franklin Templeton Group ofFunds (July 23,1997)
(any material change in an advisory agreement creates a new contract that must be approvedin
accordance with section 15(a) [of the 1940Act]). If so,neither the Company, its stockholdersnor its
Board have the legal power or authority to require the FTI Advisers to unilaterally alter the terms of
those advisory contracts without Client consent. See,e.g.,AdamsExpress Co.(Jan.26,2011) ("Adams
Express") (Staff permitted exclusion of a proposal directing the board of a closed-end fund to liquidate,
merge or open-end the fund without a shareholder vote).

Basedon the foregoing, the Proposal may be excluded under Rule 14a-8(i)(6) because the Company
andits Board lack legal power and authority to alter the advisory contracts between the FTI Advisers
and their Clients.

III. The Company and its Board lack legal power and authority, and would violate federal law,
in implementing the Proposal in violation of the FTI Advisers' legal and fiduciary duties to their
Clients, and the Proposal may therefore be excluded under Rule 14a-8(i)(2) and Rule 14a-8(i)(6)

Rule 14a-8(i)(2) permits a registrant to omit a proposal from its proxy materials if implementation of
the proposal would causethe registrant to violate federal law. A proposal may alsobe excludedunder
Rule 14a-8(i)(6) if the company would lack the power or authority to implement the proposal. Because
the ultimate effect of the Proposal would cause the FTI Advisers to violate federal law, the Company
doesnot have the legal power or authority to impose the requirementsof the Proposalon the FTI
Advisers, andthe FTI Advisers do not have the legal power or authority to violate federal law even if
directedto do so by the Company.As such,the Proposal maybe excluded under Rule 14a-8(i)(2) for
violation of law as well as Rule 14a-8(i)(6) for lack of power or authority.

The FTI Advisers' investment management operations are subject to the Advisers Act. Section206 of
theAdvisers Act, as interpreted by the U.S.SupremeCourt in SECv. Capital Gains Research Bureau,
Inc.,375U.S.180,191(1963)("Capital Gains"),imposesa fiduciary duty on investment advisers.
Citing Capital Gains, in connection with the adoption of Rule 206(4)-6 under the Advisers Act relating
to investment advisers' proxy voting obligations to their clients, the Commission stated that "an adviser
is a fiduciary that owes eachof its clients duties of care and loyalty with respect to all services
undertakenon the client's behalf, including proxy voting." SeeProxy Voting By Investment Advisers,
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Investment Advisers Act Release IA-2106(Jan. 31,2003)(the"Adviser Proxy Voting Release"). Inthe
Adviser Proxy Voting Release,the Commission further stated:

The duty of care requires an adviser with proxy voting authority to monitor corporate
events and to vote the proxies. To satisfy its duty of loyalty, the adviser must cast the
proxy votes in a manner consistent with the best interest of its client and must not
subrogate client interests to its own.

In advisingpension funds and similar entities, the FTI Advisers are also subject to the legal obligations
imposedon investment advisersunder Title I of the EmployeeRetirement Income SecurityAct
("ERISA"). With respect to proxy voting, the Department of Labor has given the following guidance:

The fiduciary duties described at ERISA Sec.404(a)(1)(A) and (B), require that, in
voting proxies, regardless of whether the vote is made pursuant to a statement of
investment policy, the responsiblefiduciary shall consideronly those factors that relateto
the economic value of the plan's investment and shall not subordinate the interests of the
participants and beneficiaries in their retirement income to unrelated objectives. Votes
shall only be cast in accordance with a plan's economic interests. Interpretive Bulletin
Relating to Exercise of Shareholder Rights (Oct. 17,2008), 29 C.F.R.pt. 2509.

Rule 206(4)-6(a) under the Advisers Act requires aninvestment adviserto "[a]doptand implement
written policies andproceduresthat are reasonablydesigned to ensure that [the adviser] vote[s] client
securitiesin the best interest of clients, which proceduresmust include how [the adviser addresses]
material conflicts that may arise between your interests andthose of your clients." According to the
Adviser Proxy Voting Release,the Rule was expresslydesigned"to prevent material conflicts of
interestfrom affecting the manner in which advisersvote clients' proxies." As statedin the Adviser
Proxy Voting Release:

An adviser's policies and proceduresunder the rule must also address how the adviser
resolves material conflicts of interest with its clients. . . .Clearly, an adviser's policy of
disclosing the conflict to clients and obtaining their consents before voting satisfies the
requirements of the rule and, when implemented, fulfills the adviser's fiduciary
obligations under the Advisers Act. In the absence of client disclosure and consent,we
believe that an adviser that has a material conflict of interest with its clients must take
other steps designedto ensure,and must be able to demonstrate that those steps resulted
in, a decision to vote the proxies that wasbased on the clients' best interest and wasnot
the product of the conflict.

In compliance with this requirement, the FTI Advisers have adopted proxy voting policies that address
conflicts of interest, as snmmarized in eachFund's Registration Statement:

As a matter of policy, the officers, directors/trustees and employees of the investment
manager and the Proxy Group will not be influenced by outside sources whose interests
conflict with the interests of the Fund and its shareholders. Efforts are madeto resolve

all conflicts in the best interests of the investment manager'sclients.
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The "outside sources" referenced in these policies would of course include the Company, the

Company'sBoard and the Company's stockholders (including the Proponent), whose interests are not
permitted to influence the FTI Advisers' proxy voting in the best interests of their Clients. Yet the
ultimate effect of the Proposal, if implemented, would require the FTI Advisers to "[take] into account
Franklin Resources'own corporate responsibility andenvironmental positions andthe fiduciary and
economic casefor the shareholder resolutions presented." In so doing, the FTI Advisers proxy voting
would becomesubject to the influences of outsidesources,inviolation of their own policy.

The Company's corporate responsibility andenvironmental positions, however, are not appropriate and
lawful considerationsfor the FTI Advisers in voting proxies of Portfolio Companiesto the extent that
they conflict with the FTI Advisers' fiduciary duty to act in the best interests of their Clients.
Accordingly, if the Company's Board were to impose the findings of its review on the FTI Advisers'
proxy voting policies, asthe Supporting Statement suggests is the intended result, the FTI Advisers
would be conflicted between the direction of the Board of their corporate parent, on the one hand, to
vote proxies in accordance with the standards set forth in the Proposal,andon the other hand, the FTI
Advisers' clear andoverriding legal and fiduciary obligations to vote proxies in the sole best interests
of their Clients. This would subject the FTI Advisers to precisely those conflicts of interest that their
proxy voting policies andRule 206(4)-6 were designed to prevent, and in following the dictates of the
Proposal,cause the FTI Advisers to violate their fiduciary duty to their Clients, and thus violate the
Advisers Act.

Basedon the foregoing, the Proposal may be excludedunder Rule 14a-8(i)(2), because implementation
of the Proposalby imposing the findings of the Board's review on the proxy voting policies of the FTl
Advisers would cause the the FTI Advisers to violate their fiduciary duty, and thus violate federal law.
SeeAdamsExpress (Proposal directing the board of a closed-endfund to liquidate, merge or open-end
the fund without a shareholdervote may be excluded, in part,on the basisof violation of law).
Moreover, neither the Board nor the Company has the legal power or authority to cause the FTI
Advisers to violate applicable law.Even if the Board were to attempt to do so,the FTI Advisers would
be legally required to disregard it. Because neither the Board, the Company, nor the Proponent have
the legal power or authority to impose proxy voting policies andprocedureson the FTI Advisers that
are inconsistentwith Rule 206(4)-6 of the Advisers Act and the FTI Advisers' legal and fiduciary
obligations to their Clients, the Proposal may be excluded under Rule 14a-8(i)(6).

IV. The Proposal deals with matters relating to the FTI Adviser's ordinary business operations,
and therefore may be excluded under Rule 14a-8(i)(7)

Rule 14a-8(i)(7) permits a registrant to omit a proposal from its proxy materials if the proposaldeals
with a matter relating to the registrant's ordinary businessoperations. According to the Commission's
Releaseaccompanyingthe 1998 amendmentsto Rule 14a-8,theunderlying policy of the ordinary
businessexclusion is "to confine the resolution of ordinary businessproblems to management and the
board of directors, since it is impracticable for shareholders to decide how to solve such problemsat an
annualshareholdersmeeting."Exchange Act Release 34-40018 (May 21, 1998)(the"1998 Release").

The 1998 Releasestated that the determination as to whether a proposal dealswith a matter relating to

8
# 1334480v.5



a company's ordinary business operations is made on a case-by-case basis,taking into account factors
such as the nature of the proposal and the circumstances of the companyto which it is directed.The
1998Release describes two central considerations underlying the ordinary business exclusion. The first
considerationis whether the subject matter of a proposalrelates to certain tasks that are "so
fundamentalto management'sability to run a company on a day-to-day basis that they could not,as a
practical matter, be subject to direct shareholderoversight." The secondconsideration is whether a
proposal"seeksto 'micro-manage' the company by probing too deeply into matters of a complex
nature uponwhich shareholders,as a group, would not be in a position to make an informed judgment."

The Proposal may be omitted from the 2015 Proxy Materials pursuant to Rule 14a-8(i)(7) because it
requiresan assessment of the proxy voting policies of the FTI Advisers, the exerciseof which are part
of the ordinary business by which the FTI Advisers manage the financial servicesproducts that the FTI
Advisers offer,andwhich involve complicated economic and fiduciary considerations. In particular, as
will be shownin greater detail below, the Proposalis excludableunder established Staff positions
because the Proposal (A) relates to the FTI Advisers' day-to-day management their Clients' accounts,
(B) seeksto micro-managethe FTI Advisers, and (C) requires the preparation and issuance of a report
on the foregoing ordinary business matters. SeeState Street Corp. (Feb.24, 2009) ("State Street")
(Staff permitted exclusion of a proposal substantially similar to the Proposal basedon the ordinary
business exclusion).

A.The Proposal Relates to the FTI Advisers' Day-to-Day Management of their Clients' Accounts

The Proposalmay be omitted from the 2015 Proxy Materials pursuant to Rule 14a-8(i)(7) because the
underlying subject matter of the Proposal- that is, proxy voting - is part of the core ordinary business
of the FTI Advisers. The FTI Advisers' proxy voting policies andpracticesare part of the advisory
services that the FTI Advisers offer to their Clients. Moreover, the FTI Advisers routinely assessthe
influence of their proxy voting on the business operations andeconomic values of the Portfolio
Companiesas part of their fiduciary obligation to advancethe interestsof their Clients. To paraphrase
the 1998Release,proxy voting is so fundamental to the FTI Advisers' ability to perform their fiduciary
obligations to Clients on a day-to-day basisthat they could not,asa practical matter, be subject to
direct oversight by the Company's stockholders.

The generalrule articulated by the Commission in its 1976Release(ExchangeAct Release34-12999
(Nov.22, 1976)), and reiterated by the Commission in the 1998Release,is that registrants may exclude
shareholderproposalsthat relate to "ordinary business"matters,subject to an exception for proposals
that raise "significant social policy issues."The Staff addressed the social policy exception in 2009,
clarifying in what circumstances shareholderproposalsthat raisesignificant social policy issuesmay be
properly excluded. Specifically, in Section B of Staff Legal Bulletin No.14E (Oct.27,2009) (the
"SLB"),the Staff stated:

In those casesin which a proposal's underlying subject matter transcends the day-to-day
businessmatters of the company and raisespolicy issuesso significant that it would be
appropriate for a shareholder vote, the proposal generally will not be excludable under
Rule 14a-8(i)(7) as long as a sufficient nexus exists between the nature of the proposal
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and the company. Conversely, in those casesin which a proposal's underlying subject
matter involves an ordinary business matter to the company, the proposal generally will
be excludable under Rule 14a-8(i)(7). In determining whether the subject matter raises
significant policy issues and has a sufficient nexus to the company, as described above,
we will apply the same standards that we apply to other types of proposals under Rule
14a-8(i)(7).

Under the SLB,therefore, where the underlying subject matter of a shareholder proposal involves an
ordinary business matter to the company, the shareholder proposalmay be excluded from a registrant's
proxy materials, even though it involves environmental matters or other significant policy issues.
Accordingly, not every significant social policy issuetakesmameement functions out of the ordinary
business exclusion. See College Retirement Equities Fund (May 6, 2011) at n. 13 ("CREF 2011")
(permitting exclusion of a social policy proposal where an investment company argued that investing
assetsin accordance with its investment objectives was a core management function).

Far from transcending day-to-day operations,voting proxies in the sole best interest of Clients is
unquestionablypart of the core businessoperations of the FTI Advisers. As the Commission stated in
the Adviser Proxy Voting Release,an investment advisers' fiduciary duty under the Advisers Act
requires it to monitor corporate events and vote proxies consistent with the best interests of its clients.
To that end,the FTI Advisers' existing proxy voting policy for the Funds, as summarized in each
Fund's Registration Statement, states that the FTI Advisers vote proxies "solely in the bestinterests of
the Fundand its shareholders." With respect to ESG issues,each Registration Statement discloses that
the FTI Advisers "will generally give management discretion with regard to social, environmentaland

. ethical issues,although the investment manager may vote in favor of those [proposals] that are believed
to havesignificant economic benefits or implications for the Fund and its shareholders." Moreover,
"[e)ach issue.. .is consideredon its own merits, andthe investment managerwill not support the
position of the company's managementin any situation where it deemsthat the ratification of
management'sposition would adversely affect the investment merits of owning that company's
shares."The FTI Advisers thus make proxy voting determinations on behalf of their Clients based on
the effect of their vote on the value of Portfolio Companysecurities. Theseproxy voting
determinations are a core part of the FTI Advisers' day-to-day management of their Clients' assets.

Just as "the ordinary business operations of an investment company include buying and selling
portfolio securities,"justifying the exclusion of a social policy proposal in CREF 2011,so too does the
ordinary businessoperations of an investment adviserinclude voting proxies. We thereforebelieve
that the analysisin State Street under Rule 14a-8(i)(7),which addressed a proposal substantially similar
to the Proposal,continues to be applicable despite the change in the standard of review from StafLegal
Bulletin No.14C(June 28,2005) ("SLB14C")to the current SLB. Under both modesof review, an
investmentadviser's fiduciary duty to vote proxies of portfolio securities in the best interestofits
clients is inextricably part of its ordinary businessoperations. Indeed, the current standardunderthe

SLB -"in those cases in which a proposal's underlying subject matter involves an ordinary business
matter to the company, the proposal generally will be excludable" - leadsmuch more directly to a
justification for exclusion than the standard of review used in State Street under SLB 14C. We believe
that the Proposal is readily distinguishable from the circumstances at issuein PNCFinancial Services
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Group (Feb.13,2013)("PNC") because,unlike the FTI Advisers, PNCwasnot subject to a legal and
fiduciary obligation to act in the best interests of its clients in its lending, investing and financing
activities.

Basedon the forgoing, therefore, the Proposalmay be omitted from the 2015 Proxy Materials under the
"ordinary business" rationale of Rule 14a-8(i)(7) as interpreted under the SLB because it relates to the
FTI Advisers' day-to-day management their Clients' accounts.

B.The Proposal Seeks to Micro-Manage the FTI Advisers

The Proposalmay also be omitted from the 2015Proxy Materials pursuant to Rule 14a-8(i)(7) because
the Proposalseeks to "micro-manage" the Company. One of the primary underlying policies of the
ordinary businessexclusion, as describedin the 1998Release,is to vest management with sole
authority to address matters that are so complex that shareholderswould not be in a position to make an
informedjudgment. In the 1998 Release,the Commission indicated that the micro-management
consideration may be implicated where the proposal involves "intricate detail" or "methods for
implementing complex policies," recogni-ring that factorssuchas the circumstances of the registrant
should also be taken into account.

The FTIAdvisers'management of investments in thePortfolio Companies generally, and their exercise
of proxy voting authority on behalf of Clients specifically, involve complex decisionmaking. In their
role asinvestment managers, the FTI Advisers employ a variety of strategies to maximize Client
retums,taking into account the Funds' investment objectives andpolicies, and the risk profiles and
investmentguidelines of their Clients, aswell as the diversebusinessissuesfacing specific Portfolio
Companiesand industries and the economy asa whole. Proxy voting is but onepart of the overall
implementationof thesecomplex investment strategies. As such, it would not be meaningful to
evaluate the FTI Advisers' proxy voting policies in isolation from the FTI Advisers' overall investment
strategies. Rather, the integration of proxy voting into theFTI Advisers' overall strategies would
involve a level of "intricate detail" and"methods for implementing complex policies" that does not
lend itself to shareholderoversight, asthe Commission referenced as a basis for exclusion in the 1998
Release.

The Proposalis substantially similar to the proposal at issue in State Street, which likewise sought to
require a parentcompany's board to delve into its investment advisersubsidiary's proxy voting policies
andurged them to revise those policies in light of criteria imposedby the shareholder proponent.
Basedin part on the parent company's argument that the shareholderproposal sought to micro-manage
the subsidiaryadviser's proxy voting policies, the Staff concluded in State Street that there wasa basis
for exclusionof the proposal under Rule 14a-8(i)(7). Seealso, Bank ofAmerica Corp. (Feb.27,2008)
(Staff permitted exclusion under the ordinary businessexception of a proposal that would have
permitted stockholdersto police Bank of America's credit policies, credit decisionsand other matters
that are fundamental to its day-to-day business of providing financial services).

In addition, the Proposal addressesthe FTI Advisers' policies with respect to compliance with laws,a
matterwhich constitutes a complex part of the FTI Advisers' businessoperations. On numerous
occasions,the Staff has permitted the exclusion of shareholder proposalspertaining to compliancewith
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laws or requestingimplementation of policies regardingcompliance with laws under Rule 14a-8(i)(7).
SeeState Street; Monsanto Co.(Nov. 3,2005) (proposalrequesting the registrant to create an ethics
oversight committee to monitor the registrant's compliance with its internal code of conduct and
applicable laws); Chrysler Corp.(Avail. Feb.18,1998)(proposal requesting the registrant initiate a
review of its codeof conduct relating in part to complianceprocedures); Costco Wholesale Corp.
(Avail. Dec.11,2003)(proposal requesting the registrant to develop a codeof ethics, including
measuresto comply with the Foreign Corrupt PracticesAct).

The Proponent implies that the FTI Advisers are not complying with their fiduciary duties and
applicable law in voting shareholderproxies. The SupportingStatement recognizes the legal
requirements imposedon the FTI Advisers asfiduciaries, stating that "a thoughtful fiduciary must
carefully review the economic rationale for all proxy initiatives." The Company is in complete
agreement with this statement - indeed a fiduciary is required by law to act with utmost good faith in
the context of the investment managementrelationship. However, compliance with laws falls squarely
within the purview of the ordinary business exception on micromanagement grounds (aswell as the
exception on day-to-day management grounds,asdiscussedunder (A) above).

Basedon the forgoing, therefore, the Proposal may beomitted from the 2015 Proxy Materials under the
"ordinary business"rationale of Rule 14a-8(i)(7) because it seeks to micro-manage the FTI Advisers.

C.The Proposal Requires the Preparation and Issuance of a Report on the Foregoing Ordinary
Business Matters

The Proposalrequires that the Board report the result of its assessment of the FTI Advisers' proxy
voting policies to investors by March 2016. The Staff hasnoted that a proposal requesting the
disseminationof a report may be excludableunder Rule 14a-8(i)(7) if the substance of the report is
within the ordinary business of the issuer. See Exchange Act Release 34-20091 (Aug. 16,1983)("1983
Release").The same reasons discussedabove that allow for the exclusion under Rule 14a-8(i)(7)of the
Proposalasrelating to the ordinary businessof the FTI Advisers should likewise relieve the Board
from preparing and issuing a report related to the same ordinary businessmatters.

V. To the extent that aspects of the Proposal are legally permissible, those aspects of the
Proposal have been substantially implemented by the Company and consequently may be
excluded under Rule 14a-8(i)(10)

Rule 14a-8(i)(10) permits a registrant to exclude a shareholderproposal if it has been substantially
implemented. The Commission has stated that a proposalmay be omitted under this Rule if the
essential elements of the proposal have been substantially implemented, although they neednot be
"fully effected" or implemented precisely aspresented. 1983Release; See also, Talbots, Inc. (April 5,
2002)(Staff permitted exclusion of a proposal where companyhad already adopted labor standards
advocatedby the proponent). A company is not required to implement a proposal word-for-word in
order to be excluded assubstantially implemented; rather, the standard is whether a company has
particular policies, practices andprocedures in placerelating to the subjectmatter of the proposal. Id
Moreover, the Staff haspermitted exclusion of a proposalwhere a company hasimplemented the
essentialobjective of a proposal even in cases where the company's actions do not fully comply with
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the specific dictates of the proposal. College Retirement Equities Fund (May 10,2013) ("CREF
2013") at n. 18.

Apart from the illegal aspect of the Proposalreferred to in Section III above, the Proposalwould have
the Companyreview and,if the Board were to imposethe findings of its review on the FTI Advisers,
potentially amend the FTI Advisers' proxy voting policies to take into account "the fiduciary and
economiccase for the shareholderresolutions presented." The voting policy that is currently in effect
for each Fundalready provides that the FTI Advisers will vote "solely in the best interests of the Fund
and its shareholders." With respect to ESG issues,althoughthe FTI Advisers may generally defer to
management,they may nonetheless vote in favor of those ESGproposals that they believe to have
"significant economic benefits or implications" for Clients, including the Fund and its shareholders.
Moreover, an FTI Adviser will not support the position of a Portfolio Company's management on an
ESG proposal ifit would "adversely affect the investment merits of owning that company's shares."

These precepts reflect the fiduciary obligations of the FTI Advisers, described in more detail in Section
III above. All Portfolio Company proxies for the Funds,including those relating to ESG issues,are
evaluated on this basis.Excluding the illegal portion of the Proposal requesting that the FTI Advisers
take into account Company interests in violation of the FTI Advisers' fiduciary duties to their Clients,
all ofthe Proponent's stated concerns are already reflected in the FTI Advisers' current voting policy.
By requesting that the FTI Advisers review the fiduciary andeconomic casefor shareholderproposals,
the Proponentis in effect requesting that the FTI Advisers continue doing what they arealready
obligated to do by law andwhat they already do on a regular basis.That the Proponent is not satisfied
with the FTI Advisers' implementation of their proxy voting policies has no bearing on the established
fact that the FTI Advisers already consider the ESG factors urged by the Proponent in voting Client
proxies. SeeCREF 2013.

Similarly, the Companyhas adopted the United Nations' Principles for Responsible Investing ("PR1")
as described in a public statement issuedon April 5, 2013, in which it recognizesthat ESG issuescan
affect the performance of investment portfolios. Significantly, the Company committed to follow the
Principles "where consistent with our fiduciary responsibilities," asrequired by law andas permitted
by the Principles.

Basedon the foregoing, the Proposal may be excludedunder Rule 14a-8(i)(10) because it hasbeen
substantially implemented by the Company.

VI. The Proposal contains false and misleading statements, and may therefore be excluded
under Rule 14a-8(i)(3) and Rule 14a-9

The Proposalmay be excluded under Rule 14a-8(i)(3) because it contains several falseandmisleading
statements asdefined in Rule 14a-9, including (A) the suggestionthat the Company voted against
proposalson which it didnot vote and (B) what appearsto bea greatly exaggeratednumber of
environmental and sustainability proposals that the Fundsvoted against.

A. The Proposal Incorrectly Suggests that the Company Voted on Certain Proposals and
Exaggerates the Number of Environmental and Sustainability Proposals on which the Funds
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Voted

The Supporting Statement states:

In 2013, mutual funds overseen by Franklin Resources voted against 171 environmental
resolutions out of the 175resolutions that were filed at companiesfacing a potential,
significant businessimpact from climate change. Many of the resolutions simply asked
for more disclosure. Franklin Resourcesvoted againstalmost 98% of theseresolutions,
in contrast to investment firms such asDWS,Oppenheimer,andAllianceBernstein who
supported the majority of them. In 2012, the company's mutual funds voted againstall
206 sustainability resolutions that came before it. This voting record suggests that
Franklin Templeton Investments' funds disregardsustainability-themed resolutions,
assumingthey haveno impact on shareholdervalue. This is not a prudent or responsible
approach.

As earlier stated,becausethe Companydoes not vote proxies, it in fact hasnot voted any proxies either
for or againstclimate change proposals. The suggestion in the Proposal (including the Supporting
Statement) that the Company hasvoted against171environmental resolutions is therefore falseand
misleading.

In addition, Proponent appearsto havegreatly exaggerated the number of environmental and
sustainability resolutions on which the Funds voted in 2012 and 2013. The Company hasonly been
able to identify less than 50 proposalsfrom issuersthat the Companydeems to be environmental
proposalson which the Fundsvoted in 201.3,far fewer than the 175environmental resolutions
suggestedby the Proposal.Similarly, the Companyhasonly beenable to identify lessthan 20
proposalsfrom issuersthat the Company deemsto be sustainability proposals on which theFunds
voted in 2012, far fewer than the 206 sustainability resolutions suggested by the Proposal.

Accordingly, the Proposal may be excluded under Rule 14a-8(i)(3).

B.The Proposal Alleges that the Company has Violated its Fiduciary Duties

The Supporting Statement states:

As part of its fiduciary duty, Franklin Resources is responsible for voting proxies of
companiesin which it holds stock on behalf of clients. However, its proxy voting record
seems to ignore Franklin Resources' stated position regarding the impact of key
environmental factors on shareholder value. A thoughtful fiduciary must carefully
review the economic rationale for all proxy initiatives.

From its publicly available mutual fund voting record, Franklin Resources seemsto vote
against almost all shareholder resolutions on social,environmental and climate change
matters, backing management recommendations even when major proxy advisory
services,such asISS,support suchresolutions with aclear,economic rationale.
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Again, the Company is not an investment adviser and does not vote client proxies, and therefore does
not havea fiduciary duty to do so. The Proponent'sassertionsare both factually incorrect anddesigned
to damage the Company's reputation.

The statements further imply that the FTI Advisers have not met their fiduciary duty, which in tum
implies that the FTI Advisers have violated the Advisers Act. It further implies that the FTI Advisers
are not a "thoughtful fiduciary" andhave failed to "review the economicrationale for all proxy
initiatives." The Proponent's statement that the Company"seemsto vote againstalmost all shareholder
resolutions on social, environmental andclimate change matters" is likewise misleading, as the FTI
Advisers have voted in favor of certain social, environmental andclimate changematters when they
have determined that it is in the best interest of their Clients to do so.

Rule 14a-9 includesas an example of false and misleading statements:

Material which directly or indirectly impugns character, integrity or personal reputation,
or directly or indirectly makes charges conceming improper, illegal or immoral conduct
or associations,without factual foundation.

The Proponentimplies without any knowledge or foundation that the FTI Advisers have not met their
fiduciary duty, andhave therefore violated the Advisers Act, merely because the FTI Advisers have not
voted on climate changeproposals asthe Proponent would havewished. Contrary to the Proponent's
allegations,the FTI Advisers do in fact "carefully review the economic rationale" for the Portfolio
Companiesin connection with the social, environmentalandclimate change proposals on which they
vote.

Based on the foregoing, the Proposal may be excluded under Rule 14a-8(i)(3) as containing false and
misleadingstatements in violation of Rule 14a-9.

CONCLUSION

Any Client may direct its FTI Adviser to vote proxies of Portfolio Companies in accordance with any
criteria it chooses,including to vote in favor of any or all ESG shareholderproposals. In the absenceof
specific direction from their Clients, however, the FTI Advisers are required by law to vote the proxies
of Portfolio Companies solely in accordance with their good faith assessment of the best interests of
their Clients.As a matter of law, they may not take into accountthe conflicting interests of the
Company,the Board, or the Company's shareholders,including the Proponent. The Proposalsquarely
violates this fundamentalprinciple of fiduciary duty on which the Advisers Act is based.

For the reasons set forth above,the Companyhereby respectfully requests that the Staff confirm that it
will not recommendenforcement action if the Proposal is excluded from the Company's 2015 Proxy
Materials.Pleasedo not hesitateto call me at (215) 564-8115 or email me at BLeto@Stradley.com if
you require additional information or wish to discussthis submission further. Correspondence
regarding this letter should be sent to BLeto@Stradley.com and to the Proponent at Sonia@zevin.com.
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Thank you for your attention to this matter.

Sincerely,

Bruce G.Leto

Attachment: Exhibit A

cc: Sonia Kowal, Zevin Asset Management (Sonia(eevin.com)

StephenViederman, The ChristopherReynoldsFoundation

Sister Kathleen Coll, SSJ,CHE Trinity Health, Inc.

Craig Tyle, Franklin Resources (Ctyle@frk.com)

Maria Gray, Franklin Resources(Mgray@frk.com)
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EXHIBIT A

RELATED CORRESPONDENCE



Zevin Asset Management, uc
PIONEERS IN SOCIALLY RESPONSIBLE INVESTING

September 22, 2014

Maria Gray
Secretary
Franklin Resources,Inc.,
One Franklin Parkway,
SanMateo,CA 94403-1906

Re· ShareholderProposal for 2015 Annual Meeting

Dear Ms.Gray:

Enclosedplease find our letter filing the proxy voting proposal to beincluded in the proxy statementof
Franklin Resources,Inc.(the "Company")for its 2015 annual meeting of stockholders.

Zevin Asset Management is an investment managerwhich integrates financial and environmental, social, and
governanceresearchin making investment decisions on behalf of our clients.We remain concernedabout
Franklin Resources' proxy voting record onenvironmental issues,specifically on climate change.We believe
that Frnnelin Resources' proxy voting process is deficient andin needof a thorough review.Thus, Zevin
Asset Management is filing the enclosedresolution on behalfof our client, Ellen Sarkisian,appealingfor a
Boanlinitiated review of the process.

Zevin Asset Management holds,on behalf of our clients, over 59,000 sharesof the Company's common
stock held among different custodians. We are filing on behalf of one of our clients, Ellen Sarkisian(the
Proponent),who has continuously held,for at leastone year of the date hereof, 600 sharesof the Company's
stock which would meet the requirements of Rule 14a-8under thaSecurities Exchange Act of1934, as
amended.Verification of this ownership from aDTC participating bank(number 0221),UBS Financial
ServicesInc, is enclosed.

Zevin Asset Management has complete discretion over the Proponent's shareholding account at UBS
Financial Services Inc.which meansthat we have complete discretion to buy or sell investments in the '

Proponent's portfolio. Let this letter serve as a confirmation that the Proponent intends to continue to hold
the requisite number of sharesthrough the date of the Company's 2015 annual meeting of stockholders.

Zevin AssetManagement is the lead filer for this proposaLWe will send arepresentative to the stockholders'
meeting to rnove the shareholderproposal as required by the SECrnles.

Zevin Asset Management welcomes the opportunity to discussthe proposal with representativesof the
Company.Please forward any correspondencerelating to this matter to Zevin Asset Management and not to
Ellen Sarkisian.Pleaseconfirm receipt of this proposal to me at 617-742-6666 x308 or via email at
sonia(ätzevin.com.

Sincerely,

SoniaKowal

Director ofSocially Responsible Investing
Zevin Asset Management, LLC

11 Beacon Street, Suite 1125,Boston.MA02108 •www.zevin.com - PilONE 617-742-6666 ° FAX 617-742-6660 'invest@acvin.com



Franldin Resources is a respected leader in the financial services industry andhasstated publidy
that it understands how environmental, social,andgovernance (ESG)factors can affect companies
financially.On its website, the Company states ESGissuesmayaffect the value of an investment.

Aspart of its fiduciary duty, Franklin Resources is responsible for voting proxies of companies in
which it holdsstock on behalf of clients.However, its proxy voting record seems to ignore Franldin
Resources'stated position regarding the impact of key environmental factors on shareholder value.
A thoughtful ßduciary must carefully review the economic rationale for all proxy initiatives.

From its publidy available mutual fund voting record, Franklin Resources seems to vote against
almost all shareholder resolutions on social,environmental and climate change matters,bacidng
management recommendations even when major proxy advisory services, such as ISS,support such
resolutions with a clear, economic rationale.

Investors around the world acknowledge the potential for climate change to affect long-term
business success.Pension funds, investment management firms and other investors with over $92
trillion in assets under management support the Carbon Disclosure Project, an initiative calling on
companies to disdose their greenhouse gas emissions and reduction plans.

In 2013,mutual funds overseen by Franldin Resources voted against171 environmental
resolutions out of the 175 resolutions that were filed at companies facing a potential, significant
business impact from climate change.Many of the resolutions simply askedfor more disdosure.
Franklin.Resources voted against almost 98% of these resolutions, in contrast to investment firms
such as DWS, Oppenheimer, and AllianceBernstein who supported the majority of them. In 2012,
the company'smutual funds voted against all 206 sustainability resolutions that came before it.
This voting record suggests that Franklin Templeton Investments' funds disregard sustainability-
themed resolutions, assuming they have no impact onshareholder value.This is not a prudent or
responsible approach.

Ironically, Franklin Resources reports its own greenhouse gas emissions in its CDPresponse and
further describes the company's active role in addressing climate change.

We are disappointed that Franklin Resources' proxy voting record does not reflect the company's
own commitment to climate change,as well as other socialand environmental factors with the
potential to impact long term shareholder value.When it comes to proxy voting, it appears that
Franklin Resources' practice contradicts its own statements that recognize the importance of ESG
factors in contributing to long term business success.

This is especially conceming becauseFrsmkHn Templeton is a signatory of the UN Principles for
Responsible Investment.Principle 3 states"wewill seekappmpriate disclosure an ESG issuesby the
entities in which we invest" and "supportshareholderinitiatives and resolutions promoting ESG
disclosure".

Resolved;

Shareholders request the Board to initiate a review of Franklin Resources'Proxy Voting policies
and practices, taldng into accountFranklin Resources'owncorporate responsibility and
environmental positions and the fiduciary andeconomic casefor the shareholder resolutions
presented. The results of the review, conducted at reasonable cost, should be reported to investors
by March 2016.



Zevin Asset Management
PIONEERS IN SOCIALLY RESPONSIBLE INVESTING

September 22, 2014

To Whom It May Concern:

Please find attached DTC parB618ih OMB Memorandumminancial Sam cadal
proof of ownership statement of Franldin Resources, Inc from Ellen Sarkisian.Zevin
Asset Management,LLC is the investment advisor to Ellen Sarkisian and co-filed a share
holder resolution on Ellen Sarkisian'sbehalf.

This letter serves as confirmation that Ellen Sarkisian is the beneficial owner of the
above referenced stock.

Sonia Kowal

Director ofSocially ResponsibleInvesting
Zevin Asset Management, LLC

11 Beacon Street, Suite 1125, Boston, MA 02108• www.zevin.com • PHONE: 617-742-6666• FAX 617-742-6660 - invest@xcvin.com



UBS Fbuncial Services Inc.
One Post OfHceSquare
Boston, MA 02109
Tel.617-439-8000
Fax617-439-8474
TOSFree800-225-2385

www.ubs.com

September 22, 2014

To Whom it May Concem:

This is to confirm that DTC participank(PMBMemorandurA LIS$1&anClai SerViceS InC
is the custo.dianfor 600 shares of commonstocK m tranklin Resources, Inc .
(BEN) owned by Ellen Sarkistan.

We confirmthat the above accounthas beneficial ownership of at least $2;000 In
marketvalue of the voting securities of BENand that such beneficial ownership
has continuouslyexisted for one or more years in accordance with rule 14a-
8(a)(1) of the SecuritiesExchangeAct of 1934.

The shares are held at DepositoryTrust Companyunderthe Nomineenameof
UBS Financial Services.

This letter serves as confirmationthat EllenSarkisianis the beneficial owner of
the above referencedstock.

ZevinAsset Management,LLC la the investmentadvisorto Ellen Sarkisian and la
planning to co-file a share holder resolution on Ellen Sarkisian'sbehalf.

Sincerely,

KelleyA. Bowker
Assistant to l#ra G.Kótton
SeniorVice Prealdent/Investments

UBS Rnanda!5ervkmgr is a slubst.dizryof UBS AG.
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The christopher Reynolds Foundation

Correspondence to:

Stephen Viederman
Chair, Finance Committee
135 East 834 Street, 15A

New York, New York 10028

(212) 639 9497
5.Viederman@gmail.com

September 23, 2014

Maria Gray
Secretary
Frsm1clin Resources,Inc.,
One Franklin Parkway,
SanMateo, CA 94403-1906

Dear Ms.Gray:

The Christopher Reynolds Foundation is filing the enclosed shareholder proposal with Zevin Asset
Managementas aco-lead filer for inclusion in the 2015 proxy statement, in accordance with Rule
14a-8 of the General Rules and Regulations of the Securities Exchange Act of1934.

We are the beneficial owner of at least $2,000 worth of Franldin Resources, Inc.stock,as defined in
Rule 13d-3 of the Securities Exchange Act of 1934, and intend to maintain ownership of the
required number of shares through the date of the next annual meeting and have been a
shareholder for over ayear. Proof of ownership is being sentunderseparate cover by our
custodian, a DTC participant.

The resolution will be presented in accordance with the SECrules by Zevin Asset Management, the
Christopher Reynolds Foundation or our proxy.

The Reynolds Foundation is the holder of 1,410 shares of Franklin Resources, Inc.stock.

Please copy all correspondence to me and to Zevin Asset Management.

Sincerely yours,

Stephen Viederman
Chair,Finance Committee

Enclosed



Franklin Resources is a respected leader in the financial services industry and hasstated publicly
that it understands how environmental, social, and governance (ESG)factors can affect companies
financially.On its website, the Company states ESGissues may affect the value of an investment.

As part of its fiduciary duty, Franklin Resources is responsible for voting proxies of companies in
which it holdsstock on behalf of clients. However, its proxy voting record seems to ignore Franklin
Resources'stated position regarding the impact of key environmental factors on shareholder value.
A thoughtful fiduciary must carefully review the economic rationale for all proxy initiatives.

From its publicly available mutual fund voting record, Franklin Resources seems to vote against
almost all shareholder resolutions on social, environmental and climate change matters, backing
management recommendations even when major proxy advisory services, such as ISS,support such
resolutions with a clear, economic rationale.

Investors around the world acknowledge the potential for climate change to affectiong-term
business success.Perision funds, investment management firms and other investors with over $92
trillion in assets under management support the Carbon Disclosure Project, an initiative calling on
companies to disclose their greenhouse gas emissions and reduction plans.

In 2013,mutual funds overseen by Franldin Resources voted against 171 environmental
resolutions out of the 175 resolutions that were filed at companies facinS a potential, significant
business impact from climate change.Many of the resolutions simply asked for more disclosure.
Franklin Resources voted against almost 98% of these resolutions, in contrast to investment firms
such asDWS, Oppenheimer, and AllianceBernstein who supported the majority of them. In 2012,
the company's mutual funds voted against all 206 sustainability resolutions that came before it.
This voting record suggests that Franklin Templeton Investments' funds disregard sustainability-
themed resolutions, assuming they have no impact on shareholder value.This is not a prudent or
responsible approach.

Ironically, Franldin Resources reports its own greenhouse gas emissions in its CDPresponse and
further describes the company's active role in addressing climate change.

We are disappointed that Franklin Resources' proxy voting record does not reflect the company's
own commitment to climate change, as well asother social and environmental factors with the
potential to impact long term shareholder value.When it comes to proxy voting, it appears that
Franklin Resources'practice contradicts its own statements that recognize the importance of ESG
factors in contributing to long term business success.

This is especially conceming becauseFranklin Templeton is a signatory of the UN Principles for
Responsible Investment. Principle 3 states "we will seek appropriate disclosure on ESG issuesby the

entities in which we invest" and "support shareholderinitiatives and resolutions promoting ESG
disclosure".

Resolved;

Shareholders request the Board to initiate a review of Franklin Resources' Proxy Voting policies
and practices, taking into account Franklin Resources'own corporate responsibility and
environmental positions and the fiduciary and economic casefor the shareholder resolutions
presented. The results of the review, conducted at reasonable cost, should be reported to investors
by March 2016.



Wealth Management
14850 North Scortsdale Road
6th Floor

Scortsdale.AZ 85254
tel 480 922 7800
fax 4809227878

MorganStanley .ner.e800m20,

September23, 2014

Ms.Maria Gray
Secretary
Franklin Resources,Inc.
OneFranklin Parkway
San Mateo, CA 94403-1906

Re: Christopher.ReynoldsFoundation

DearMs.Gray

Pleasebe advised Christopher Reynolds Foundationhasbeena client of Morgan Stanley
Smith BarneyLLC ("Morgan Stanley") sinceMay 2000. The ChristopherReynolds
Foundation currently maintains brokerageaccountsat Morgan Stanley which contains
sharesof FRANKLIN RESOURCES INC.,valuedin excess of $2,000.00 as of the close
of businesson September 23,2014. The position in FRANKLIN RESOURCES INC.
hasbeenheld in the accountprior to September23,2013.

We are presenting the information contained hereinpursuantto our customer's request.
It is valid asof the date of issuanceand is subject to change. Morgan Stanley does not
warranty or guaranty that suchidentified securities,assets or monieswill remain in the
customer's account. The customer has the full power to withdraw assets from this
accountat any time and no security interest or collateral rights are being grantedto any
party other than Morgan Stanley to the extent of any debit in the account.

Thank you for your time and consideration in thismatter.

Sincerely,

Mike Robertson

Complex Risk Officer

Cc: Christopher-ReynoldsFoundation

Morgan Stanley Smith Barney LLC. Member SIPC.



TRINITY HEALTH CATHOUC HEAUm EAsr Eastern Group-- 3805 West Chester Pike

Newtown Square,PA 19073

kcoll(sche.org

610-355-2035

August 23, 2014

Maria Gray

Secretary

Franklin Resources,Inc.,
One Franklin Parkway,
SanMateo, CA94403-1906

Re:Shareholder Proposal for 2015 Annual Meeting

Dear Ms.Gray:

CHE Trinity Health, Inc.,one of the largest Catholle health care systems in the U.S.,is a long-term, faith-

based shareowner of Franklin Resources, Inc. CHETrinity Health seeks to reflect.its Mission and Core

Values while looking for social, environmental as well as financial accountability in its investments.

As a shareholder of Franklin Resources,Inc.,we are concernedabout Franklin Resources' proxy voting

record on environmental issues,specifically on climate change.Therefore, CHETrinity Health is co-filing

the enclosed resolution with the lead filer, ZevinAsset Management.

I designate the representative of Zevin Asset Management to act on my behalf for all purposes in

connection with this proposal. The lead filers are specifically authorized to engage in discussionswith

the company concerning the proposal and to agree on modifications or a withdrawal of the proposal on

my behalf.

Enclosedis the resolution for consideration and action by the shareholders at the next meeting. I hereby

submit it for inclusion in the proxy statement in accordance with Rule 14 a-8 of the general rules and

regulations of the Security and ExchangeAct of 1934.

CHETrinity Health is beneficial owner of at least $2,000 worth of Franklin Resources,Inc.stock.We have

held these sharescontinuously for more than oneyear and will continue to hold at least $2,000 worth of
stock until after the 2015 shareholder meeting. Enclosedis the verification of our ownership position by

our custodian, Northern Trust who is a DTCparticipant.

Thankyou for your attention to this matter.

Sincerely,

Sister Kathleen Coll,SSJ

Administrator, Shareholder Advocacy

cc. Sonia Kowal, Zevin Asset Management, LLC
interfaith Center on Corporate Responsibility



Franklin Resources is a respected leader in the financial services industry and has stated publicly
that it understands how environmental, social, and governance (ESG) factors can affect companies
financially.On its website, the Company states ESGissues may affect the value of an investment.

As part of its fiduciary duty, Franklin Resources is responsible for voting proxies of companies in
which it holds stock on behalf of clients. However, its proxy voting record seems to ignore Franklin
Resources'stated position regarding the impact of key environmental factors on shareholder value.
A thoughtful fiduciary must carefully review the economic rationale for all proxy initiatives.

From its publicly available mutual fund voting record, Franklin Resources seems to vote against
almost all shareholder resolutions on social, environmental and climate change matters, backing
management recommendations even when major proxy advisory services, such as ISS,support such
resolutions with a clear, economic rationale.

Investors around the world acknowledge the potential for climate change to affect long-term
business success.Pension funds, investment management firms and other investors with over $92
trillion in assetsunder management support the Carbon Disclosure Project, an initiative calling on
companies to disclose their greenhouse gas emissions and reduction plans.

In 2013, mutual funds overseen by Franklin Resources voted against 171 environmental
resolutions out of the 175 resolutions that were filed at companies facing a potential, significant
business impact from climate change.Many of the resolutions simply asked for more disclosure.
Franidin Resources voted against almost 98% of these resolutions, in contrast to investment firms
suchas DWS,Oppenheimer, andAllianceBernstein who supported the majority of them. In 2012,
the company'smutual funds voted against all 206sustainability resolutions that came before it.
This voting record suggests that Franklin Templeton Investments' funds disregard sustainability-
themed resolutions, assuming they have no impact on shareholder value.This is not a prudentor
responsible approach.

Ironically, Franklin Resources reports its own greenhouse gas emissions in its CDPresponse and
further describes the company's active role in addressing climate change.

We are disappointed that Franklin Resources'proxy voting record does not reflect the company's
own commitment to climate change, as well as other social and environmental factors with the

potential to impact long term shareholder value.When it comes to proxy voting, it appears that
Franklin Resources' practice contradicts its own statements that recognize the importance of ESG
factors in contributing to long term business success.

This is especially concerning becauseFranklin Templeton is a signatory of the UN Principles for
Responsible Investment. Principle 3 states "we will seek appropriate disclosure on ESG issues by the
entities in which we invest" and "support shareholderinitiatives andresolutions promoting ESG
disclosure".

Resolved;

Shareholders request the Board to initiate a review of Franklin Resources'Proxy Voting policies
and practices, taking into account Franklin Resources'own corporate responsibility and
environmental positions and the fiduciary and economic case for the shareholder resolutions
presented. The results of the review, conducted at reasonable cost, should be reported to investors
by March 2016.



g NormernM

September 23,2014

TO WHOM IT MAY CONCERN:

Pleaseaccept this letter asverifidation that asof September23,2014 Northern Trust as custodian held for
the beneficial interest of CHE Trinity Health 11,425 sharesof Franklin Resources, Inc.

As of September 23, 2014 CHE Trinity Health hasheld at least$2,000 worth of Franklin Resources,.Inc
continuously for over one year. CHE Trinity Health has informed us it intends to continue to hold the

required number of sharesthrough the date-of the corripany's annual meeting in 2015.

This letter is to confirm that the aforementioned sharesof stockare registered with Northern Trust,

Partisipaalång herMemordabibliiegesiitpsy Trust Company.

Sincerely

Nicholas Diasio
Account Manager - Trust Officer


